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THIS SUPPLEMENTAL INDENTURE, dated as of January2D12, by and
between the California Housing Finance Agency, #lipuinstrumentality and a political
subdivision of the State of California (the “Agef)gyand U.S. Bank National Association, as
Trustee (the “Trustee”), said Trustee being quadifio accept and administer the trusts hereby
created;

WITNESSETH:

WHEREAS, the Agency has been created by Partsolighr4 of Division 31 of
the California Health and Safety Code, as amentiesl “Act”), primarily for the purpose of
assisting in meeting the housing needs of persnddamilies of low or moderate income and,
incidental thereto, for the purpose of improving tjuality of housing and of the housing market
in the State of California;

WHEREAS, the Agency has determined to borrow mofayits corporate
purposes and to that end has duly authorized theamse of its bonds under, and has duly
executed and delivered, an Indenture dated as oérbeer 1, 2009 (the “General Indenture”),
between the Agency and the Trustee, as heretofip@esmented and amended (collectively with
this Supplemental Indenture, the “Indenture”);

WHEREAS, pursuant to Section 1002 of the Genemémture, the Agency may,
from time to time, with consent of not less thaftyfone per centum (51%) in aggregate
principal amount of the Bonds then Outstandingeremtto such indentures supplemental to the
Indenture (which supplemental indentures shall ehter form a part thereof) provided the
conditions set forth in Section 1002 have been met;

WHEREAS, the Agency has now found it necessary gegirable to enter into
this Supplemental Indenture in accordance withi®&ed002, upon the receipt of consent of not
less than fifty-one per centum (51%) in aggregatmcpal amount of the Bonds then
Outstanding, and the Agency hereby finds and detesrthat the amendments contained herein,
upon the receipt of such consent, will meet thedd@mns set forth in Section 1002; and

WHEREAS, all acts and proceedings required by laaluding by the Act, and
by the Indenture, including all action requisitetbe part of the Agency, its Board of Directors,
its members and its officers, necessary to conetitiis Supplemental Indenture a valid and
binding agreement for the uses and purposes hsegiforth, in accordance with its terms, have
been done and taken, and the execution and delfe¢hys Supplemental Indenture have been in
all respects duly authorized;

NOW, THEREFORE, IN CONSIDERATION OF THE COVENANTSND
PREMISES HEREIN CONTAINED, THIS SUPPLEMENTAL INDENURE WITNESSETH,
that the Agency and the Trustee agree as follows:
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ARTICLE |

DEFINITIONSAND MISCELLANEQOUS

Section 1.01. Definitions Unless amended by this Supplemental Indenture or
the context otherwise requires, the terms defimethe Indenture shall, for all purposes of this
Supplemental Indenture, have the meanings spedifigte Indenture.

Section 1.02. Captions and IndexAny captions, titles or headings preceding the
text of any Article or Section herein and any tablecontents or index attached to this
Supplemental Indenture or any copy hereof are \w&delconvenience of reference and shall not
constitute part of this Supplemental Indentureffecaits meaning, construction or effect.

Section 1.03. Execution of Several Counterpart§ his Supplemental Indenture
may be executed in any number of counterparts aoth ©f such counterparts shall for all
purposes be deemed to be an original, and anylbadch counterparts shall together constitute
but one and the same instrument.

ARTICLE I

AMENDMENTS

Section 2.01. Amendment of Section 102 of the General Indenturdhe
following definitions of the following terms are teby added to Section 102 of the General
Indenture:

“Release Date” has the meaning ascribed thereto in the 200®SéYilndenture.

“2009 Series A Bonds” means Bonds issued pursuant to the authorizaifotine 2009
Series A Indenture.

“2009 Series A Indenture” means the Agency’s Series Indenture, dated &eoémber 1,
20009, relating to $1,016,440,000 Residential MareggRevenue Bonds, 2009 Series A.

Section 2.02. Article Xlll. The General Indenture is hereby amended by the
addition of a new Atrticle XllI thereto as follows:

“ARTICLE XI1II

ARTICLE XI11 BOND DETERMINATIONS
Notwithstanding anything elsewhere in this Indenture to the cogira

@) the Agency may determine with respect to any 2888es A Bonds with
respect to which a Release Date has not yet octulne execution and delivery of a series
indenture to such effect, that such 2009 SeriesoAdB shall be subject to the provisions of this
Article XllI, following which determination such 2@ Series A Bonds shall be treated for all
purposes as if issued under this Article XllI anccompliance with the requirements hereof and

2
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not under any of the other Articles of this Indeetand such 2009 Series A Bonds upon their
Release Date shall thereupon and thereafter becubj the provisions of this Article XIIl and
shall no longer be subject to the provisions of ahyhe other Articles of this Indenture and
proceeds of such 2009 Series A Bonds shall thereapa thereafter be pledged and held as
provided in this Article XIII and shall no longeelpledged and held as provided in any of the
other Articles of this Indenturgyrovided that such 2009 Series A Bonds made subject to the
provisions of this Article XllII shall continue teebsubject to the terms and provisions of the 2009
Series A Indenture as the same may be supplementadended,;

(b)  the Agency may determine in connection with theiasge of bonds or
other obligations issued on or after January 1,220y execution and delivery of a series
indenture to such effect, whether such bonds oerotibligations shall be subject to the
provisions of this Article XIllI, following which dermination such bonds or other obligations
shall be issued in accordance with this Articlel>@hd not in accordance with any of the other
Articles of this Indenture and such bonds or othidigations upon their issuance and delivery
shall thereupon and thereafter be subject to tbeigions of this Article Xl and shall not be
subject to the provisions of any of the other Aetscof this Indenture and proceeds of such bonds
or other obligations shall thereupon and theredfterpledged and held as provided in this
Article Xl and shall not be pledged and held asvided in any of the other Articles of this
Indenture; and

(c) the provisions set forth in Exhibit A to this Indere are hereby
incorporated by reference into this Article XIll #sset forth at length herein and shall be
applicable only to bonds or other obligations uplogir Release Date as described in section (a)
of this Article XIII or issued pursuant to secti() of this Article XIII.”

Section 2.03. Article XIV.. The General Indenture is hereby amended by the
addition of a new Atrticle XIV thereto as follows:

“ARTICLE XIV

ARTICLE XIV BOND DETERMINATIONS
Notwithstanding anything elsewhere in this Indenture to the cogira

(@ the Agency may determine pursuant to an Authorizetficer’s
Determination with respect to any 2009 Series Ad&owith respect to which a Release Date has
not yet occurred that such 2009 Series A Bonds| dlealsubject to the provisions of this
Article X1V, following which determination such 200Series A Bonds shall be treated for all
purposes as if issued under this Article XIV andampliance with the requirements hereof and
not under any of the other Articles of this Indeetand such 2009 Series A Bonds upon their
Release Date shall thereupon and thereafter bedubj the provisions of this Article XIV and
shall no longer be subject to the provisions of ahyhe other Articles of this Indenture and
proceeds of such 2009 Series A Bonds shall thereapal thereafter be pledged and held as
provided in this Article XIV and shall no longer péedged and held as provided in any of the
other Articles of this Indenturgyrovided that such 2009 Series A Bonds made subject to the
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provisions of this Article XIV shall continue to lmibject to the terms and provisions of the
2009 Series A Indenture as the same may be supplecher amended;

(b) the Agency may determine pursuant to an AuthoriZzetficer’'s
Determination in connection with the issuance afidsor other obligations issued on or after
January 1, 2012 whether such bonds or other oldigashall be subject to the provisions of this
Article X1V, following which determination such bda or other obligations shall be issued in
accordance with this Article XIV and not in accanda with any of the other Articles of this
Indenture and such bonds or other obligations upeir issuance and delivery shall thereupon
and thereafter be subject to the provisions of Hriscle XIV and shall not be subject to the
provisions of any of the other Articles of this émure and proceeds of such bonds or other
obligations shall thereupon and thereafter be @ddand held as provided in this Article XIV
and shall not be pledged and held as providedyroathe other Articles of this Indenture; and

(c) the provisions set forth in Exhibit B to this Indere are hereby
incorporated by reference into this Article XIV dsset forth at length herein and shall be
applicable only to bonds or other obligations uplogir Release Date as described in section (a)
of this Article XIV or issued pursuant to sectidy) Of this Article XIV.”

Section 2.04. Exhibit A. The General Indenture is hereby amended by the
addition thereto of a new Exhibit A in the formEfhibit A attached hereto.

Section 2.05. Exhibit B. The General Indenture is hereby amended by the
addition thereto of a new Exhibit B in the formEthibit B attached hereto.
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IN WITNESS WHEREOF, the California Housing Finanggency has caused
this Supplemental Indenture to be signed in its endyg its Director of Financing and its
corporate seal to be affixed hereto and attestethéySecretary of its Board of Directors, and
U.S. Bank National Association, in token of its ggtance of the trusts created hereunder, has
caused this Supplemental Indenture to be execuat&d name by an authorized representative
thereof.

CALIFORNIA HOUSING FINANCE AGENCY

By

[NAME]
[TITLE]

[Seal]

Attest:

Secretary of the Board of Directors

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By

Authorized Officer

[Signature page of Supplemental Indenture
dated as of January 1, 2012]
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CALIFORNIA HOUSING FINANCE AGENCY

and

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

EXHIBIT A

Dated as of January 1, 2012
to

CALIFORNIA HOUSING FINANCE AGENCY
RESIDENTIAL MORTGAGE REVENUE BONDS
GENERAL INDENTURE

Dated as of December 1, 2009
and
Restated as of December 1, 2010
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ARTICLE |

DEFINITIONSAND INTERPRETATION

Section 101 Definitions As used in this Exhibit A, unless the context
otherwise requires, the terms defined in this $acshall, for all purposes of this Exhibit A and
of any Supplemental Indenture, have the meaningsrhepecified, the following definitions to
be equally applicable to both the singular andgdltorms of any of the terms herein defined:

“Account’ means an account or fund created by or purswethis Exhibit A.

“Accreted Valué means, on any particular date of calculation wébkpect to any
particular Bond the interest on which is not pagadil least semiannually (except for an initial
period not to exceed one year), an amount equtdeariginal reoffering price of such Bond
compounded on each Interest Payment Date or Painiciptallment Date for Bonds of the same
Series at the Original Issue Yield for such Bora$slinterest paid, as of the Interest Payment
Date or Principal Installment Date next precedinghsdate of calculation.

“Acquired Developmeritmeans a Development constructed, owned, opexated
administered by the Agency by reason of the Agenoytaining possession thereof when the
Borrower Loan with respect thereto is a Defaultedri.

“Acquired Development Accouhtmeans the Account so designated which is
created and established pursuant to Section 502.

“Acquired Development Expense Requiremieaneans such amount of money as
may, from time to time, be determined by an OffieeCertificate to be necessary for the
payment or as a reserve for the payment of anys @sl expenses incurred in connection with
all Acquired Developments.

“Acquired Development Receigtsneans all moneys received by the Agency in
connection with Acquired Developments.

“Act” means the Zenovich Moscone Chacon Housing and eHBmance Act,
constituting Division 31 of the Health and Safetyd€ of the State, and all laws supplementary
thereto and amendatory thereof.

“Agency’ means the California Housing Finance Agency, blipunstrumentality
and a political subdivision of the State, creatgéibd existing under the Act.

“Authorized Officef means the Chairperson, the Executive Directa, Dieputy
Director or the Director of Financing, or any otlperson authorized by resolution of the Agency
to act as an Authorized Officer hereunder.

“Bond” means any bond or bonds, as the case may beoreagith under and
issued pursuant to, this Exhibit A.

A-6
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“Bond Account means the account so designated which is estadlisand
created by Section 502.

“Bondholder or “Holder’ or “holder’ or any similar term means the person in
whose name a Bond is registered.

“Bond Reserve Accouhtmeans the account so designated which is esheolis
and created by Section 502.

“Bond Reserve Account Requireménteans, (i) initially, $0, and (ii), thereafter,
as of any particular date of calculation, an amoequal to the aggregate of all amounts
established for all Series of Bonds OutstandinthexSeries Indentures authorizing the issuance
of such Bonds, or a lesser amount if each Ratingn&g has confirmed that such lesser amount
will not adversely affect the then-existing ratin§ the Bonds by such Rating Agency. The
Trustee may rely upon a certificate from an Authedi Officer of the Agency which states the
Bond Reserve Account Requirement as of the dasaidfcertificate.

“Bond Yeaf means the period of twelve consecutive monthsrendn January 1
in any year in which Bonds are or will be Outstamglibeginning January 1, 2011.

“Borrower’ means the owner of a Development and the direatdirect obligor
on a Borrower Loan.

“Borrower Loari means a loan made, purchased or otherwise achuiith the
proceeds of Bonds (other than Non-Parity Bondsyitr the proceeds of a Lender Loan for the
construction or permanent financing of a developgmand for which the obligation to repay is
evidenced by a Note and secured by a Deed of Trust.

“Business Daymeans any day other than (i) a Saturday, a Sundayother day
on which banking institutions in the State of Gaiifia are authorized or obligated by law or
executive order to be closed, (ii) a day on whioh Wew York Stock Exchange is authorized or
obligated by law or executive order to be closed @) with respect to any Series of Bonds, a
day upon which commercial banks are authorizedbtipated by law or executive order to be
closed in the city in which demands for paymenttarbe presented to any Credit Provider for
such Series of Bonds.

“Capitalized IntereStmeans interest to be paid or reserved from tloegeds of
the issuance of Bonds.

“Cash Flow Statemehhas the meaning set forth in Section 616 hereof.

“Chairpersofi means the Chairperson of the Board of Directdithe Agency.

“Costs of Issuanc¢emeans items of expense payable or reimbursabétty or
indirectly by the Agency and related to the authation, sale and issuance of Bonds.
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“Counsel’s Opiniot means a written opinion, including supplementpinmons
thereto, addressed to the Agency and signed byttamey or firm of attorneys (who may be
counsel for the Agency) acceptable to the Agencytha Trustee.

“Credit Facility’ means any supplemental credit support or liqyiditpport for a
Series of Bonds (other than Non-Parity Bonds).

“Credit Providet means any person, firm or entity designated irSeries
Indenture or Supplemental Indenture as providiQyedit Facility.

“Deed of Trust means a deed of trust or other instrument whifsttutes a lien
on real property and improvements thereon and esdhbe obligation to repay a Borrower Loan.

“Defaulted Loafi means any Loan described in an Officer’'s Cerdifecand stated
to be in default in accordance with its terms.

“Deputy Directof means the Deputy Director of the Agency.

“Development means a multifamily rental housing developmemiaficed by a
Loan made, purchased or otherwise acquired witlptbeeeds of Bonds (other than Non-Parity
Bonds).

“Director of Financing means the Director of Financing of the Agency.

“Escrow Paymentsmeans any payments made with respect to any Beiro
Loan in order to obtain or maintain loan insurareey subsidy and any fire or other hazard
insurance and any payments required to be maderesfiect to any Borrower Loan for reserves
or escrows for operating expenses or replacemerits taxes or other governmental charges or
similar charges to be paid by a Borrower and reguio be escrowed pending their application.

“Executive Directof means the Executive Director of the Agency.

“Exhibit A” means this Exhibit A as it may from time to tinbe amended,
modified or supplemented by Series Indentures ppRmental Indentures.

“EHA” means the Federal Housing Administration of HUD amy successor
agency of the United States of America.

“FiduciarieS means the Trustee and any Paying Agents and #mr gerson
identified as such by a Series Indenture.

“Fiscal Yeal means any fiscal year (or other comparable pg¢rddhe Agency.

“General Indenturemeans the Agency’s Residential Mortgage RevenardB
General Indenture, dated as of December 1, 200&nasnded, by and between the Agency and
the Trustee.
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“HUD” means the United States Department of Housinglaéin Development
or its successor.

“Interest Payment Dataneans, with respect to any particular Bond, ae dat
which interest on such Bond is required to be paid.

“Interest Requiremehtmeans, as of any particular date of calculatiod aith
respect to any particular Series of Bonds Outstandin such date of calculation, an amount
equal to the sum of (1) any previously unpaid egéthen due on Outstanding Bonds of such
Series (including any amount required to be reirsédrto any Credit Provider for payment of
such interest), plus (2) an amount equal to therést due and payable on Outstanding Bonds of
such Series on the next succeeding Interest PayiDetat_providedhat Non-Parity Bonds shall
be excluded from the calculation of the InteresfjiRement. For purposes of this definition, any
assumptions made in the calculation of interesbimection with the issuance of Bonds bearing
interest at a variable rate shall be as set forthe Series Indenture.

“Investment Obligatiohmeans any of the following which at the time &eful
investments under the laws of the State for the ey®rheld hereunder then proposed to be
invested therein: (1) direct general obligationshaf United States of America or of the State, or
obligations the payment of the principal of ancrest on which are unconditionally guaranteed
by the United States of America, any federal agevicthe United States of America, or the
State; (2) bonds, consolidated bonds, collatenat tdebentures, consolidated debentures, or
other obligations issued by Federal Land BanksealeFal Intermediate Credit Banks established
under the Federal Farm Loan Act, as amended, detesraind consolidated debentures issued by
the Central Bank for Cooperatives and Banks forgeoatives established under the Farm Credit
Act of 1933, as amended, bonds or debentures ofF#deral Home Loan Bank Board
established under the Federal Home Loan Bank Axtd®, debentures and other obligations of
Fannie Mae or of the Government National Mortgagesogiation, established under the
National Housing Act, as amended, bonds of any iaédéome Loan Bank established under
said act, bonds, debentures and other obligatidngsh® Federal Home Loan Mortgage
Corporation guaranteeing timely payment of princtipad interest, bonds, notes, and other
obligations issued by the Tennessee Valley Authanitder the Tennessee Valley Authority Act,
as amended, except, in each case, securities eulgeownership interests in specified portions
of the interest on or principal of such obligatip(®) commercial paper rated within the highest
short-term Rating Category of each Rating Agenay iaaued by corporations (a) organized and
operating within the United States; and (b) hauwotgl assets in excess of five hundred million
dollars ($500,000,000); (4) bills of exchange anei drafts drawn on and accepted by a
commercial bank the general obligations of whioh @ted within the highest short-term rating
and the highest two Rating Categories by each Radigency, otherwise known as bankers
acceptances, which are eligible for purchase byFRbderal Reserve System, and negotiable
certificates of deposits issued by a nationallystate chartered bank or savings and loan
association which are insured by federal depositrance, or which are issued by an institution
the general obligations of which are rated withie highest short-term rating and the highest
two Rating Categories by each Rating Agency; (Purehase agreements or reverse repurchase
agreements, with nationally recognized broker dealhich are agreements for the purchase or
sale of Investment Obligations pursuant to whiah gkller or buyer agrees to repurchase or sell
back such securities on or before a specified datefor a specified amount, which seller or

A-9
1080046.5 033636 RSIND



buyer has outstanding long-term indebtedness warehrated within the highest two Rating

Categories by each Rating Agency; (6) investmeneeagents with corporations, financial

institutions or national associations within theitdd States the general obligations of which (or,
if payment of such investment agreement is guaeantde general obligations of the guarantor)
are rated within the two highest Rating Categobigsach Rating Agency; (7) interest bearing
accounts in State or national banks or other firsmgstitutions having principal offices in the

State (including those of the Trustee or its &ffés) which are issued by an institution the
general obligations of which are rated within thghlest short-term rating and the highest two
Rating Categories by each Rating Agency; (8) istsren any short term investment fund
(including those of the Trustee or its affiliates¥tricted to investment in obligations described
in any of clauses (1) through (5) of this defimtjavhich are rated within the highest two Rating
Categories by each Rating Agency; (9) deposithénSurplus Money Investment Fund referred
to in Section 51003 of the Act if each Rating Agehas confirmed that investment therein, in
and of itself, will not adversely affect the thexisting rating on the Bonds; (10) other

investment securities acceptable to each CreditiéRro which will not cause the rating on any
Bonds to be reduced or withdrawn; or (11) any ibwmests authorized in a Series Indenture
authorizing Bonds, as long as the related Bondsadeel by each Rating Agency.

“Issue Date’s means, with respect to any particular Series ohds, the date or
dates of the Bonds of such Series as specifiedlatatmined in accordance with Article Il.

“Lender’ means a financial institution which borrows morfeym the Agency in
order to make, purchase or otherwise acquire aoBe@nr Loan.

“Lender Loari means a loan made by the Agency to a Lender rianfie a
Borrower Loan.

“Loan” means a Borrower Loan or a Lender Loan or a Mag&ggBacked
Security.

“Loan Documentsmeans, with respect to any particular Loan, tleeeNDeed of
Trust, any loan agreement, any regulatory agreerandt all other agreements between the
Agency and a Borrower or a Lender, or between aléemand a Borrower, relating to a Loan,
and any documents relating to a Mortgage-Backedirf@gor a credit enhancement instrument
relating to such Loan and to which or of which thgency or the Trustee is a party or a
beneficiary.

“Loan Expensédsmeans the cost of real estate taxes, appraissl, i@asurance
fees, legal fees and any other expenses which reagduired to maintain the priority of the
Agency’s lien, to protect or enforce the Agencyghts, or to maintain in full force and effect or
realize the benefits of any insurance or guaramie®r with respect to any Loan.

“Loan Principal Prepaymeritsmeans any amounts, other than Risk Sharing
Reimbursements, received by the Agency or the &eustpresenting recovery of the Principal
Amount of any Loan (exclusive of amounts represgntegularly scheduled principal payments)
as a result of (1) any voluntary prepayment ofaalpart of the Principal Amount of a Loan,
including any prepayment, fee, premium or othehsaabditional charge; (2) the sale, assignment
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or other disposition of a Loan (including assignineha Loan to collect upon any insurance);
(3) the acceleration of a Loan (for default or anlyer cause) or the foreclosure or sale under a
Deed of Trust or other proceedings taken in thenewef default of such Loan; and
(4) compensation for losses incurred with respertstich Loan from the proceeds of
condemnation, title insurance or hazard insurance.

“Loan Reserve Accouhtmeans an Account so designated which is created a
established by a Series Indenture pursuant tod®es€8.

“Loan Reserve Account Requireménneans, with respect to any Series of
Bonds, as of any particular date of calculatioe, @imount specified for such date in the Series
Indenture providing for issuance of such SerieBarids, which Requirement, as to any Series of
Bonds, may be satisfied by a letter of credit, sub®nd or other facility if so provided in the
Series Indenture providing for such Series.

“Moody’s” means Moody’s Investors Service, Inc. its sucoessand their
assigns, or, if such corporation shall be dissolgediquidated or shall no longer perform the
functions of a securities rating agency, any otieronally recognized securities rating agency
designated by the Agency by notice to the Trustee.

“Mortgage-Backed Security means a pass-through certificate, mortgage
participation certificate or other mortgage-backssturity issued by or in the name of, and
guaranteed as to timely payment of principal artdrest by, the Federal Home Loan Mortgage
Corporation or the Federal National Mortgage Asstmn or the Government National
Mortgage Association or, in each case, any succésderally sponsored association or agency,
registered or recorded in book-entry form in thenaaf the Trustee or the Agency, and backed
by or representing an undivided interest in onenamre Borrower Loans, or a participation
interest in any of the foregoing types of secusitie

“Non-Parity Bond$ means Bonds so identified in a Series Indenturenoa
Supplemental Indenture prior to or concurrentlyhvihie first use of the proceeds of such Bonds
to finance a Loan, which Bonds shall be securedpmydble separately from all parity Bonds
and other Secured Obligations under this Exhibit A.

“Note” means an instrument evidencing a Borrower’'s @ii@n to repay a
Borrower Loan.

“Officer’s Certificaté’ means a certificate signed by an Authorized @ffic

“Original Issue Yield means, with respect to any particular Bond, thigioal
issue yield to maturity of such Bond from the wlittlate of delivery of such Bond, calculated on
the basis of semiannual compounding on the Intdtagment Dates and Principal Installment
Dates for Bonds of the same Series.

“Outstanding” when used with reference to bonds and as ofparticular date,
describes all Bonds theretofore and thereupon bastigered except (1) any Bond cancelled by
the Trustee, or proved to the satisfaction of thestee to have been cancelled by the Agency or
by any other Fiduciary at or before said datea(®) bond paid or deemed to be paid within the
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meaning of Section 1201, and (3) any Bond in liEoran substitution for which another Bond
shall have been delivered pursuant to Sections31%,,310, 311, 705 or 906.

“Paying Agent means any paying agent for Bonds appointed putsttaor as
provided in Section 1108, and its successor or essmrs and any other corporation or
association which may at any time be substitutatsiplace pursuant to this Exhibit A.

“Permitted Encumbrancéseans, with respect to any particular Loan, sigts,
encumbrances, reservations, easements and otherfecipons of title as are acceptable to the
Agency.

“Principal Amount means on any particular date of calculation (fthwespect
to any particular Bonds (other than Non-Parity Bsjndhe sum of (a) the principal amount on
such date of calculation of such Bonds not havingAacreted Value, plus (b) the Accreted
Value on such date of calculation of such Bondsrigaan Accreted Value, and (2) with respect
to any Loan, the principal amount of such Loan wchsdate of calculation.

“Principal Balancké means, with respect to each Loan, the unpaidcjpah
balance thereof.

“Principal Installmeritmeans, as of any particular date of calculatigtin wespect
to any particular Series of Bonds Outstanding arhslate of calculation and with respect to any
particular future date, an amount equal to the s@irfl) the Principal Amount of Outstanding
Bonds of such Series which mature on such futute, daduced by the aggregate Principal
Amount of Outstanding Bonds of such Series whiclhild@t or before such future date cease to
be Outstanding by reason of the application of Bmpkund Installments at or before such future
date, and (2) the amount of any Sinking Fund limtait payable on such Series on such future
date; providedthat Non-Parity Bonds shall be excluded from tlacwdation of Principal
Installments.

“Principal Installment Datemeans, with respect to any particular Series ahds
(other than Non-Parity Bonds), any date on whidPriacipal Installment with respect to such
Series is required to be made.

“Principal Office” when used with respect to a particular Fiducianeans the
office of such Fiduciary so designated herein ommy notice given by such Fiduciary to the
Agency, and in the case of the Trustee, as of &te ldereof, is at the applicable address set forth
in Section 1209 hereof.

“Principal Requiremefitmeans, as of any particular date of calculatenmg with
respect to any particular Series of Bonds Outstandin such date of calculation, an amount
equal to the sum of (1) any previously unpaid RpailcInstallment of such Series then due
(including any amount required to be reimbursednty Credit Provider for payment of such
Principal Installment), and (2) any Principal Idsteent of such Series due on the next
succeeding Principal Installment Date(s) for suehé&S during the period of twelve months from
such date of calculation; providélaat Non-Parity Bonds shall be excluded from thkwation
of the Principal Requirement.
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“Program_Accourit means an Account so designated which is estalisind
created pursuant to Section 402.

“Rating Agency means Moody’s while it maintains a rating on adgnds, or
S&P while it maintains a rating on any Bonds, othbwhile both maintain a rating on any
Bonds.

“Rating Categor{ymeans one of the general rating categories odttnB Agency
(in the case of long-term securities only, withoedgard to any refinement or graduation of such
rating category by numerical or symbolic modifierotherwise).

“Rebatable Arbitrage means the amount (determinable as of the endaoh e
Bond Year) of arbitrage profits earned from theestment of “gross proceeds” of a Series of
Bonds in “nonpurpose investments” described iniSed48(f)(2) of the Internal Revenue Code
of 1986 and defined as “Rebatable Arbitrage” int®acl.148-2 of the Regulations, which are
payable to the United States at the times andarathounts specified in Section 148(f)(3) of the
Internal Revenue Code of 1986 and Section 1.148tHiecRegulations.

“Record Daté means, with respect to any particular Bond andaioy particular
Interest Payment Date, the date upon which is ksiaol to whom interest payable on such
Interest Payment Date on such Bond should be paid.

“Redemption Accouritmeans the Account so designated which is estaadisand
created by Section 502.

“Redemption Pricg when used with respect to a particular Bond ortipn
thereof, means the Principal Amount of such Bongastion to be redeemed plus the applicable
premium, if any, payable upon redemption there@doordance with its terms.

“Refunding Bond% means any Bonds issued pursuant to Section 2@¥ided
that bonds issued to refund Non-Parity Bonds stwlconstitute Refunding Bonds.

“Required Rebate Depositneans an amount determinable as of the end d¢f eac
Bond Year and as of the date of retirement of #s¢& Bond, which when added to amounts then
on deposit in the rebate fund to be establishedyaumt to any Tax Certificate, equals the
aggregate amount of Rebatable Arbitrage for thedBdass the amount of Rebatable Arbitrage
theretofore paid to the United States with respethhe Bonds, if any.

“Resolutiorf means a resolution duly adopted by the Board wéddors of the
Agency.

“Revenue Accouritmeans the Account so designated which is estaddisand
created by Section 502.

“Revenue’ means all amounts received by the Agency or thestEe (1) as or
representing payment or recovery of the princigadranterest on any Loan, including, without
limiting the generality of the foregoing, scheduleayments of principal and interest on any
Loan and paid from any source (including both tynahd delinquent payments and any late
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charges and Loan Principal Prepayments), (2) apg feaid with respect to any Loan and
expressly designated for deposit under this Ex#b{3) amounts paid under any Deed of Trust
or other Loan Document as damages or reimbursemkergxpenses or otherwise, (4) all
Acquired Development Receipts, (5) all amounts iregu by any Series Indenture to be
deposited in the Revenue Account for the paymeioofds (other than Non-Parity Bonds), and
(6) all interest, profits or other income derivedr the investment of amounts in any Account,
but “Revenues” shall not include (a) Escrow Paymentb) any amounts representing
reimbursement to the Agency of advances of pririaypanterest or expenses incurred by the
Agency in connection with the collection or recovef principal of, or interest on, or other
amounts due under, any Loan, (c) the proceedszartiansurance to the extent used to repair or
rebuild a damaged Development, (d) servicing feesjrance premiums, closing fees, finance
charges, administrative fees, commitment fees baerosimilar fees, premiums or charges
imposed by the Agency, or (e) any amounts pledgesgture Non-Parity Bonds.

“Risk Sharing Act means Section 542(c) of the Housing and Community
Development Act of 1992, as may be amended frone tintime, and any regulations issued
thereunder, including 24 CFR Part 266.

“Risk Sharing Insurance Paymehtseans amounts paid by HUD under the Risk
Sharing Act representing initial claim paymentssgleany delinquent mortgage insurance
premiums, late charges and interest or other ars@sinay be assessed by HUD) in connection
with an insurance claim with respect to a Loan.

“Risk Sharing Reimburseméntmeans moneys which, under the regulations
applicable to the loan insurance provided purstarnhe Risk Sharing Act, are required to be
paid to HUD following HUD’s payment of an insurancaim with respect to a Loan, including
but not limited to: (a) that portion of an initielaim payment by HUD in excess of the amount
necessary to retire Bonds which financed or areneéeleby the Agency to have financed the
related Loan; (b) Loan payments by a Borrower gii@yment of an insurance claim by HUD
with respect to such Loan, up to an amount equdah& amount due to HUD; and (c) that
portion of the proceeds from the foreclosure of tekated Loan equal to the amount due to
HUD.

“S&P” means Standard & Poor’s, its successors and #ssigns, or, if such
entity shall be dissolved or liquidated or shall lnoager perform the functions of a securities
rating agency, any other nationally recognized sges rating agency designated by the Agency
by notice to the Trustee.

“Secured Obligatiorismeans (i) the payment of the principal of, and thterest
and premium, if any, on, all Bonds at any time é&band outstanding under this Exhibit A,
according to their tenor; and the performance dsgvance of all the covenants and conditions
therein and herein set forth; and (ii) the paymand performance of all obligations of the
Agency to all Credit Providers pursuant to any doents executed by the Agency in connection
with the issuance of the Bonds or with any liquiditr credit support provided by the Credit
Providers; providechowevey that Non-Parity Bonds shall not constitute Seduéligations.

“Serial Bond$ means the Bonds so designated in a Series Ingentu
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“Series or “Series of Bondsmeans all Bonds of like designation authenticated
and delivered on original issuance at the same piansuant to a Series Indenture and any Bond
or Bonds thereafter delivered in lieu of or as $itugtgon for any of such Bonds pursuant to
Sections 307, 308, 310, 311, 705 or 906.

“Series Indenturemeans any Supplemental Indenture authorizingstgance of
a Series of Bonds and entered into between the &gand the Trustee in accordance with this
Exhibit A.

“Sinking Fund Installmeritmeans the amount of money required by or pursuant
to this Exhibit A to be paid by the Agency on anggée date toward the retirement of any
particular Term Bonds of any particular Series oproor to their respective stated maturities.

“Staté’ means the State of California.

“Supplemental Indentufe or “indenture supplemental hereto” means any
indenture entered into between the Agency and tlustde amending or supplementing this
Exhibit A in accordance with the provisions of tRighibit A.

“Tax_Certificaté means each Tax Certificate dated the date ofaissel and
delivery of a Series of Bonds (if and to the extarierest on such Series is intended to be
excluded from gross income for federal tax purppsesecuted and delivered by the Agency, as
amended, supplemented or otherwise modified frome to time.

“Term Bond$ shall mean any Bonds of any Series so designatdtle Series
Indenture authorizing the issuance of such Senesfar the retirement of which Sinking Fund
Installments may be established.

“Truste€ means U.S. Bank National Association, in San Eisgo, California, or
its successor as Trustee hereunder as providedioieAXI.

Section 102 Construction The following rules of construction shall govéhis
Exhibit A:

Words importing any particular gender include #fles genders.

Words importing the maturity or coming due of a Bato not include or connote
the coming due of such Bond upon redemption thgvgof to maturity.

Words importing persons include natural personsndj associations, trusts,
partnerships and corporations.

The terms “herein,” “hereunder,” “hereby,” “herétéhereof” and any similar
terms, refer to this Exhibit A as a whole; the teitmeretofore” means before the date of this
Exhibit A; and the term “hereafter” means after tdage of this Exhibit A.

Articles and Sections mentioned by number onlythesrespective Articles and
Sections of this Exhibit A so numbered.
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Any captions, titles or headings preceding the ¢éxny Article or Section herein
and any table of contents or index attached toEisibit A or any copy thereof are solely for
convenience of reference and shall not constitaré @f this Exhibit A or affect its meaning,
construction or effect.

Section 103 Parties Interested HereinNothing in this Exhibit A expressed or
implied is intended or shall be construed to confswn, or to give to, any person, other than the
Agency, the Fiduciaries and the holders of Secudbtigations, including any subrogee or
assignee of the holders of Secured Obligations righy, remedy or claim under or by reason of
this Exhibit A, and any covenants, stipulations|igaiions, promises and agreements in this
Exhibit A contained by and on behalf of the Agesbwll be for the sole and exclusive benefit of
the Agency, the Fiduciaries and the holders of BetWbligations, including any subrogee or
assignee of the holders of Secured Obligations.

Section 104 Governing Law This Exhibit A shall be governed by and
construed and interpreted in accordance with thws laf the State without regard to conflicts of
laws principles.

Section 105 Severability of Invalid Provisions If any one or more of the
provisions, covenants or agreements in this Exiilmn the part of the Agency or any Fiduciary
to be performed should be contrary to law, thenhspiovision or provisions, covenant or
covenants, or agreement or agreements, shall benadeeseverable from the remaining
provisions, covenants and agreements, and shatloinvay affect the validity of the other
provisions of this Exhibit A or of the Bonds.

Section 106 Accounting Records Any fund required by this Exhibit A to be
established and maintained by the Trustee may fableshhed and maintained in the accounting
records of the Trustee, either as a fund or anuatcand may, for the purposes of such records,
any audits thereof and any reports or statemerits iespect thereto, be treated either as a fund
or as an account; but all such records with resypeall such funds or accounts shall at all times
be maintained in accordance with generally acceptecbunting principles, to the extent
practicable, and with due regard for the requireisieh Section 603 and for the protection of the
security of the Bonds and the rights of every Hottlereof.

Section 107 Purpose and Function(fA) The purpose of this Exhibit A is to
provide for the issuance and/or holding of bonds #re separately secured from all other bonds
issued and to be issued under the General Indenture

(B)  This Exhibit A is being adopted pursuant to themierof the General
Indenture for administrative convenience only ahdllsbe treated, interpreted and construed as
if it were an entirely separate indenture from @eneral Indenture and all other supplemental
indentures thereto (other than the 2009 Seriesdériture, as defined in the General Indenture,
as applicable). Notwithstanding anything to thatcary contained in the General Indenture, no
revenues or assets pledged under the General trdestiall be available for the payment of the
principal or Redemption Price of or interest on Bends and no Revenues or assets pledged
under this Exhibit A shall under any circumstang@esluding, but not limited to, the occurrence
of an Event of Default under Section 702 of the &ahindenture), be available for the payment
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of the principal or Redemption Price or Sinking &UPayments or interest on any bonds (other
than the Bonds) issued or to be issued under ther@elndenture.

(C) Notwithstanding the foregoing, nothing herein shpaéiclude the Agency
from contributing or pledging other funds or otlssets to the funds and accounts established
under this Exhibit A so long as such funds or asaeg not subject to the sole lien of the General
Indenture and not otherwise encumbered. For appgaes of the General Indenture including,
but not limited to, determining whether funds osets may be released from the lien of the
General Indenture, the Bonds shall not be considetgstanding under the General Indenture
(and the Loans shall not be included in any catmra or computations required pursuant to the
General Indenture) and nothing in this Exhibit Alimit or restrict the Agency’s rights under
the General Indenture (including, but not limitedthe Agency’s right to withdraw money from
the General Indenture in accordance with Sectidi{))lof the General Indenture, which right
shall not be conditioned or restricted by any psmns of this Exhibit A). In particular, all
covenants, agreements and restrictions set forttisrExhibit A shall be applicable solely to the
Bonds and shall not be applicable, in any manoesny other bonds issued or to be issued under
the General Indenture or to the provisions of tlee&al Indenture.

Section 108 Interpretation In the event of a conflict between the provisiar
the General Indenture and the provisions of thikilikA, the provisions of this Exhibit A shall
govern. The provisions of this Section 108 are ettbjin all respects, to the provisions of
Sections 107 and 109 hereof.

Section 109 Representations; Pledge

(A)  The Agency hereby represents and warrants that
Q) the Agency has been created by the Act;

(2) the Agency has determined to borrow money for thgog@se of
financing or refinancing the construction or depahent of multifamily rental housing
and to that end has duly authorized the issuands Bonds hereunder, and to secure the
payment of the principal thereof and of the intesesl premium (if any) thereon, and the
observance of the covenants and conditions heagitaimed, has authorized the delivery
of this Exhibit A;

(3) said Bonds are to be issued hereunder, from timgrte, in an
aggregate principal amount not limited except asihafter provided,;

(4) the Agency has determined that it may provide serpphtal credit
or liquidity support for any Series of Bonds to thdent necessary to obtain, if desirable,
a credit rating for such Series as hereinafterifpdrand

(5) all acts and proceedings required by the Act ame@roapplicable
law, including all action requisite on the parttbé Agency, its Board of Directors, its
members and its officers necessary to make the 8amiden executed by the Agency,
authenticated and delivered by the Trustee and idslyed, the valid, legal and binding
obligations of the Agency, and to constitute thichiBit A a valid, legal and binding
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agreement for the uses and purposes herein skt fioraccordance with its terms, have
been done and taken, and the execution and delofettyis Exhibit A have been in all
respects duly authorized.

(B) In order to secure the Secured Obligations, andetdare the terms and
conditions upon and subject to which the Bonds tarebe issued and received, and in
consideration of the premises and of the purchadeaaceptance of the Bonds by the holders
thereof, and for other valuable consideration, rdeeipt whereof is hereby acknowledged, the
Agency does hereby grant, bargain, sell, warramtyey, confirm, assign, transfer in trust, grant
a security interest in, pledge and set over uné Tihustee and to its successors in the trusts
hereby created, all and singular, the property haf Agency, real and personal, hereinafter
described (said property being herein sometimesned to as the “trust estate”):

(1)  All of the rights, title and interest of the Ageniy to and under
the Loans financed pursuant to this Exhibit A, unlthg mortgage insurance proceeds,
and the Deeds of Trust and other security docunssmsring such Loans;

(2)  All of the Revenues derived by the Agency, directyindirectly,
from or related to the Loans or otherwise;

(3)  All proceeds of the sale of Bonds (other than Nanitl? Bonds)
until applied as provided herein;

(4)  All Accounts (other than Rebatable Arbitrage andy dond
containing remarketing proceeds) established puatsoathis Exhibit A, and the moneys
and securities therein; and

(5)  All property which is by the express provisionstlis Exhibit A
required to be subjected to the lien hereof; and additional property that may, from
time to time hereafter, by delivery or by writing any kind, be subjected to the lien
hereof, by the Agency or by anyone on its behalfl the Trustee is hereby authorized to
receive the same at any time as additional secleitgunder;

TO HAVE AND TO HOLD, all and singular, the trusttate, including any and
all additional property that by virtue of any prean hereof or of any Supplemental Indenture
hereto shall hereafter become subject to this HixAiland to the trusts hereby created, unto the
Trustee and its successors in the trusts herelayecte

IN TRUST, NEVERTHELESS, and, except as expressbyided herein, for the
equal and proportionate benefit and security of Hb&lers from time to time of any of the
Secured Obligations, without preference, prioritydstinction as to lien or otherwise of any one
holder of Secured Obligations over any other hotde8ecured Obligations by reason of priority
in the issue, sale or negotiation thereof, or of ather cause, so that each holder of Secured
Obligations shall have the same rights, privileged lien under and by virtue of this Exhibit A,
so that every holder of Secured Obligations slzalhject to the terms hereof, be equally and
proportionately secured hereby, as if all suchgabions had been duly issued and sold and
negotiated simultaneously with the execution arfvele of this Exhibit A;
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And it is hereby covenanted and agreed that alhef Bonds shall be issued,
authenticated and delivered, and that the trusteeshall be held by the Trustee, subject only to
the further covenants, conditions, uses, applinatand trusts hereinafter set forth.

ARTICLE Il

AUTHORIZATION OF BONDS

Section 201  Authorization of Bonds In order to provide sufficient funds for
the purposes of this Exhibit A, Bonds of the Agenesich to be entitled “California Housing
Finance Agency Residential Mortgage Revenue Bomdisltifamily Program),” are hereby
authorized to be issued from time to time withaoritation as to amount, except as provided in
this Exhibit A or as may be limited by law, and kHee issued subject to the terms, conditions
and limitations established in this Exhibit A amdane or more Series Indentures as hereinafter
provided.

Section 202 Authorization for Issuance of Bonds in Serie@) From time to
time when authorized by this Exhibit A and subjextthe terms, limitations and conditions
established in this Exhibit A, the Agency may auit® the issuance of a Series of Bonds by
authorizing and entering into a Series Indentutthe Bonds of any such Series may be issued
and delivered to the Trustee for authenticationnupompliance with provisions hereof. The
Bonds of each Series, in addition to the title foahia Housing Finance Agency Residential
Mortgage Revenue Bonds (Multifamily Program),” $tadar such letter and/or number Series
designation as may be necessary to distinguish Secies of Bonds from the Bonds of every
other Series, and may also bear a parentheticajrdg®n indicating the form of supplemental
credit support, if any, for or any other featuresoich Series. Bonds of any Series may be
authorized to be issued in the form of Serial Bomd$erm Bonds or both.

All or any portion of the Bonds of any Series may designated as Non-Parity
Bonds, in which case the Series Indenture or Supgial Indenture designating such Series of
Bonds shall contain the applicable provisions dbsdrin Section 206, and to that extent shall
not be required to meet the requirements of papdgfB) of this Section 202.

(B) Each Series Indenture authorizing the issuanceSdraes of Bonds shall
include a determination or ratification of a praywsodetermination by the Agency to the effect
that the Principal Amount of said Series of Borslsi@cessary to provide sufficient funds to be
used and expended for the purposes of this ExAjabiicluding costs incidental thereto, or the
refunding of Bonds or other obligations of the Aggmr other entity designated by the Agency
and shall specify and determine:

(1)  The authorized Principal Amount of said Series oh#s;

(2)  The purposes for which such Series of Bonds aragbissued,
which shall be to provide funds for one or morehef following:

0] for deposits of amounts, if any, determined by mrspant
to this Exhibit A to be paid into one or more oétAccounts established pursuant
hereto or pursuant to a Series Indenture, and
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(i) for the payment of or redemption of Bonds or other
obligations of the Agency or other entity desigdaby the Agency and related
purposes as provided in and under the conditiodssahject to the provisions and
limitations of Section 205;

3) The Credit Provider, if any, for such Series anchsprovisions as
are necessary to implement the supplemental coediguidity support, if any, for such
Series;

(4)  The amount of money, if any, to be credited to Boed Account
and the Bond Reserve Account and the applicablacsaloint of the Loan Reserve
Account and Program Account for the Series of Bangborized to be issued;

(5) The form, title and designation of, and the mamsfenumbering
and lettering, such Bonds;

(6) The authorized denomination or denominations of Boads of
such Series;

(7)  The Issue Date or Issue Dates and the date or dhteaturity of
the Bonds of such Series;

(8) The rate or rates or the manner of determiningrdite or rates of
interest (which may be fixed or variable) borne thg Bonds of such Series and the
Record Dates and Interest Payment Dates of suci€8on

(9)  The portion of the Series of Bonds which are Teromds (if any)
and the portion of the same which are Serial Bdridsy);

(10) The Redemption Price or Redemption Prices and dbennption
date or redemption dates and other terms of redemft any) of such Bonds;

(11) Any Paying Agent for such Bonds appointed by sudrieS
Indenture, subject to Section 1108, and its Pradcipffice, and any tender agent,
remarketing agent or other fiduciary with respecsiich Bonds;

(12) The amount and date of each Sinking Fund Instalimérany,
required by such Series Indenture to be paid byAtiency for the retirement of any such
Bonds;

(13) The designation of any Accounts to be establishedyant to
Article IV or Article V and any other Accounts deedhadvisable by the Agency;

(14) Any increase in the Bond Reserve Account Requiréroerany
increase in the Loan Reserve Account Requiremerduch Series of Bonds; and
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(15) Any other provisions deemed advisable by the Agemmt in
conflict with or in substitution for the provisiord this Exhibit A (except as expressly
permitted in this Exhibit A).

Section 203 Issuance and Delivery of BondsAfter their issuance has been
provided for by a Series Indenture, any Seriesa@id® may be executed by or on behalf of the
Agency, authenticated by the Trustee and deliverechused to be delivered by the Trustee to
the purchasers thereof upon compliance by the Agefith the requirements, if any, set forth in
such Series Indenture and with the requiremen®eofion 204.

Section 204 Conditions Precedent to Delivery of a Series of donExcept as
provided in Sections 307, 308, 310, 311, 705 argj 8¢ Trustee shall deliver to the purchasers
or underwriters thereof a Series of Bonds authdripebe issued pursuant to this Exhibit A only
upon receipt by the Trustee of:

(1) A Counsel's Opinion stating that in the opinion safch counsel
this Exhibit A has been duly authorized by the Ageand is valid and binding upon the
Agency;

(2) Except in the case of Bonds that are Non-Parityd3ampon their
original issuance, an Officer’s Certificate statitigg amount of the proceeds of such
Series to be deposited in each Account;

3) Except in the case of Bonds that are Non-Parityd8ampon their
original issuance, an Officer's Certificate to tledfect that the requirements of
Section 611(B) are met with respect to the issuafsech Series;

(4)  Such other opinions and/or certificates as may dwpiired in
connection with the issuance and delivery of a€Senf Bonds; and

(5) Evidence that the issuance of such Series will restilt in the
reduction, suspension or withdrawal of the ratimgnt assigned to any of the Series then
having Bonds Outstanding.

Section 205 Refunding Bonds (A) One or more Series of Refunding Bonds
may be issued and delivered to the Trustee foreatittation to refund any Outstanding Bonds
of one or more Series or to refund any other ohbbga of the Agency or any other entity
designated by the Agency. Bonds of such Serie$ shassued in a Principal Amount sufficient,
together with other moneys available therefor, ¢complish such refunding and make such
deposits required by the provisions of the Acts tBiection, the Series Indenture or Series
Indentures providing for the issuance of the Botalbe refunded, or any indenture or other
document providing for the issuance of any othdigabons to be refunded, and the Series
Indenture providing for the issuance of said SarfeRefunding Bonds.

(B) A Series of Refunding Bonds may be delivered omlgrureceipt by the
Trustee or applicable fiduciary for other obligatsato be refunded (in addition to the receipt by
the Trustee of the documents required by Sectid) @b
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(2) Irrevocable instructions to give due notice of magéon on the
redemption date specified in such instructions;

(2) Irrevocable instructions to the Trustee to givettn notice as
provided for in Section 1201 to the Holders of Bsiing refunded, or instructions for
the giving of notice of the defeasance of any otii#igations to be refunded, as required
in the indenture or other documents providing Fa issuance of such obligations;

3) Moneys and Investment Obligations in an amount tande held
under terms and conditions such that the Bondghmrmbligations to be refunded are
deemed to have been paid within the meaning ofi@et201 or the applicable
provisions of the indenture or other document pimg for the issuance of such
obligations; and

(4)  An Officer's Certificate containing such additionsttements as
may be reasonably necessary to show compliance thigh requirements of this
Section 205.

(C) Any balance of the proceeds of the Bonds of each Series shall be
deposited in such Accounts as shall be specifigtienSeries Indenture authorizing such Series
of Refunding Bonds.

Section 206 Non-Parity Bonds (A) Each Series Indenture for Bonds that are
Non-Parity Bonds upon their original issuance skdghtify specifically the security for such
Non-Parity Bonds and the terms of such Non-Pariond®, including but not limited to the
applicable requirements of Section 202(B) and dtlewing, if applicable:

(1) the application of proceeds of the Bonds and fiamsaccounts to
be established under the Series Indenture;

(2) provisions for the investment of moneys;
3) specific representations and covenants of the Agenc
4) provisions for credit enhancement or liquidity sagp

(5) requirements relating to mortgage loans and oteeurgty for the
Bonds, including, if applicable, descriptions catoagreements or other documents to be
entered into with borrowers or other parties;

(6) provisions for supplementing or amending the Sdridsnture;
(7)  events of default and remedies;
(8) defeasance provisions;

(9) provisions for the appointment and removal of &ast paying
agents, remarketing agents and any other thirdegart
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(10) notice provisions;

(11) if applicable, any cross-collateralization or paritatus to be
established among different Series or classes afRarity Bonds; and

(12) any other provisions deemed necessary and advisable

(B) In the event of any conflict between the termsha$ £xhibit A and the
terms of any Series Indenture or Supplemental hgendesignating Bonds as Non-Parity
Bonds, the terms of such Series Indenture or Soppiéal Indenture shall control, if and to the
extent that such terms do not materially adverséigct the interests of the owners of Bonds
other than Non-Parity Bonds. The designation ofdoas Non-Parity Bonds in accordance with
this Exhibit A shall be deemed not to materiallwadely affect the interests of the owners of
Bonds other than Non-Parity Bonds.

ARTICLE 111

GENERAL TERMSAND PROVISIONS OF BONDS

Section 301 Date of Bonds Each Bond shall be dated as of and, except as
provided in Section 304 for certain Bonds, beagnest from its Issue Date.

Section 302 Interest Payment Datednterest on each Bond shall be payable on
the dates specified in the Series Indenture progitr the issuance of such Bond.

Section 303 Principal Installment Dates The date when each Principal
Installment with respect to a Series of Bonds igapée shall be as specified in the Series
Indenture providing for the issuance of such Series

Section 304 Payment, Form and InterestA) The Bonds shall be payable, with
respect to interest, principal and redemption puemiif any, in lawful money of the United
States of America.

(B) The Bonds of each Series may be issued only asriegjistered Bonds in
the denomination or denominations and in the fopecHied in the Series Indenture providing
for the issuance of such Series. Notwithstandiegdnegoing, any Series Indenture may provide
that Bonds of a Series may be issued in bearer, faiith or without coupons, subject to any
applicable requirements of law. The Bonds may bmtgu, lithographed, typewritten or
otherwise reproduced.

(C) Each Bond shall bear interest from the Interestnigany Date for such
Bond next preceding the date of registration thiemetess it is registered on or before an Interest
Payment Date for such Bond and after the relatecbfdeDate, in which event it shall bear
interest from such Interest Payment Date, or uritasgegistered on or prior to the Record Date
next preceding the first Interest Payment DateuchsBond, in which event it shall bear interest
from its Issue Date; provided, however, that ifreg time of registration of any Bond interest is
in default on such Bond, such Bond shall bear @stefrom the Interest Payment Date to which
interest has previously been paid or made avaiffasl@ayment on such Bond. Payment of the
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interest on any Bond shall be made to the persars&imame appears on the bond registration
books of the Trustee as the registered owner thea®of the close of business on the Record
Date next preceding the Interest Payment Date,hehetr not such day is a Business Day, such
interest to be paid by check mailed to such Bord#roht such Bondholder's address as it
appears on such registration books.

Section 305 Legends The Bonds may contain or have endorsed thereom s
provisions, specifications and descriptive word$ maonsistent with the provisions of this
Exhibit A as may be necessary or desirable to cprmith custom, or otherwise, as may be
determined by the Agency prior to the delivery &wér

Section 306 Execution (A) The Bonds shall be executed in the namehef t
Agency by the manual or facsimile signature of anth&rized Officer, and its corporate seal (or
a facsimile thereof) shall be thereunto affixedpiimted, impressed, engraved or otherwise
reproduced and attested by the manual or facsisigleature of another Authorized Officer of
the Agency, or in such other manner as may be mredjloy law. In case any one or more of the
Authorized Officers who shall have signed, sealedatbested any of the Bonds or whose
signature appears on any of the Bonds shall ceade tsuch Authorized Officers before the
Bonds so signed and sealed shall have been actudhgnticated by the Trustee or delivered or
caused to be delivered by the Trustee or issudgtdgency, such Bonds may, nevertheless, be
authenticated and issued and, upon such autheaticaelivery and issue, shall be as binding
upon the Agency as if the persons who signed dedesauch Bonds or whose signatures appear
on any of the Bonds had not ceased to hold suatesfbr be so employed until such delivery.
Any Bond may be signed and sealed on behalf ofApency by such persons as at the actual
time of the execution of such Bond shall be dulyhatized or hold the proper office in or
employment by the Agency, although at the Issue Basuch Bond such persons may not have
been so authorized or have held such office or eynpént.

(B) The Bonds shall bear thereon a certificate of autbation executed by
the Trustee. Only such Bonds as shall bear thesech certificate of authentication shall be
entitled to any right or benefit under this ExhiBjtand no Bond shall be valid for any purpose
under this Exhibit A until such certificate of aatttication shall have been duly executed by the
Trustee. Such certificate of authentication upoyp Band shall be conclusive evidence that the
Bond so authenticated has been duly issued undeE#hibit A and that the holder thereof is
entitled to the benefits of this Exhibit A.

Section 307 Transfer of Bonds Any Bond may, in accordance with its terms,
be transferred upon the books required to be kepduant to the provisions of Section 309, by
the Bondholder in whose name it is registered, emsgn or by such Bondholder's duly
authorized attorney, upon surrender of such Bonddacellation, at the Principal Office of the
Trustee, accompanied by a written, duly executsttument of transfer in a form approved by
the Trustee. Whenever any Bond or Bonds shall bemsdered for transfer, the Agency shall
execute and the Trustee shall authenticate andedelinew Bond or Bonds of the same Series,
maturity and tenor and for a like aggregate priacgmount.

The Trustee may charge a reasonable sum for eaelBord authenticated and
delivered upon any transfer. The Trustee shall atspire the payment by any Bondholder
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requesting any such transfer of any tax or otheegonental charge required to be paid with
respect to such transfer.

No transfer of any Bond shall be required during fikie days next preceding any
date established by the Trustee for the selecti@onds of the same Series for redemption.

Section 308 Exchange of Bonds Bonds may be exchanged at the Principal
Office of the Trustee for a like aggregate printipaount of Bonds of other authorized
denominations of the same Series, maturity andrifiie Trustee may charge a reasonable sum
for each new authenticated Bond delivered upon exghange except in the case of any
exchange of temporary Bonds for definitive Bondse Trrustee shall also require the payment
by the Bondholder requesting such exchange of anpit other governmental charge required to
be paid with respect to such exchange.

No exchange of any Bond shall be required durirmgfibte days next preceding
any date established by the Trustee for the selecti Bonds of the same Series for redemption.

Section 309 Bond Register The Trustee will keep or cause to be kept, at th

Principal Office of the Trustee, sufficient books the registration and transfer of the Bonds,
which shall at all reasonable times be open todospn by the Agency; and, upon presentation
for such purpose, the Trustee shall, under sucsonedle rules as it may prescribe, register or
transfer or cause to be registered or transfemedaid books, Bonds as hereinbefore provided.
The Agency and the Trustee may treat the registewater of each Bond as the absolute owner
thereof for all purposes, and the Agency and thistee shall not be affected by any notice to the
contrary.

Section 310 Temporary Bonds Bonds of any Series may be initially issued in
temporary form exchangeable for definitive Bondsewheady for delivery. The temporary
Bonds may be printed, lithographed, typewrittenotinerwise reproduced, shall be of such
denominations as may be determined by the Agema}l e without coupons and may contain
such reference to any of the provisions of thisikixiA as may be appropriate. Every temporary
Bond shall be executed by the Agency and be autated by the Trustee upon the same
conditions and in substantially the same mannehagslefinitive Bonds. If the Agency issues
temporary Bonds it will execute and furnish defir@tBonds without delay upon the request of
the purchaser of said Bonds, and thereupon the ademp Bonds may be surrendered for
cancellation in exchange therefor at the Principéice of the Trustee, and the Trustee shall
authenticate and deliver in exchange for such tearpdonds a like aggregate principal amount
of definitive Bonds of authorized denominationstlod same Series, maturity or maturities and
tenor or tenors. Until so exchanged, the tempoBanyds shall be entitled to the same benefits
under this Exhibit A as definitive Bonds authentéchand delivered hereunder.

Section 311 Bonds Mutilated, Lost, Destroyed or Stalerf any Bond shall
become mutilated, the Agency, at the expense ohdider of said Bond, shall execute, and the
Trustee shall thereupon authenticate and delivaevaBond of like Series, maturity, tenor and
number in exchange and substitution for the Bonthatlated, but only upon surrender of such
Bond at the Principal Office of the Trustee. Evamnytilated Bond so surrendered to the Trustee
shall be cancelled by it and delivered to, or ugfeorder of, the Agency. If any Bond shall be
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lost, destroyed or stolen, evidence of such losstrdction or theft may be submitted to the
Trustee and, if such evidence be satisfactory tb baod indemnity satisfactory to them shall be
given, the Agency, at the expense of the Bondhpldeall execute, and the Trustee shall
thereupon authenticate and deliver, a new Bondikef $eries, maturity, tenor, number and
principal amount. The Agency may require paymena gum not exceeding the actual cost of
preparing each new Bond authenticated and deliveretkr this Section and of the expenses
which may be incurred by the Agency and the Trustdbe premises. Any Bond authenticated
and delivered under the provisions of this Seciiorieu of any Bond alleged to be lost,
destroyed or stolen shall constitute an originaitgahal contractual obligation on the part of the
Agency whether or not the Bond so alleged to be, ldsstroyed or stolen be at any time
enforceable by anyone, and shall be equally angdgptionately entitled to the benefits of this
Exhibit A with all other Bonds issued under thishibit A.

Section 312 Numbering of Bonds Each Series of Bonds shall be numbered
from 1 upward in the order of their issuance, pdeceby the letter designation of such Series,
unless otherwise provided in the applicable Sdndsnture.

Section 313 Book-Entry System Bonds may be issued as certificated Bonds or
as book-entry bonds under a book-entry systemesfaa in the related Series Indenture.

ARTICLE IV

APPLICATION OF BOND PROCEEDS

Section 401  Application of Bond ProceedsOf the proceeds of sale of Bonds
of any Series (other than Non-Parity Bonds), incigdaccrued interest thereon, the following
amounts shall, on the date of delivery of such Booylthe Agency, be delivered to the Trustee
to be credited and held in trust as follows:

(2) In the Bond Account, the amount, if any, of intérascrued from
the Issue Date of such Bonds to the date of dglieEsuch Bonds;

(2) In the Bond Reserve Account, to the extent necgdsaincrease
the amount therein to the Bond Reserve Account Rement;

3) In the Loan Reserve Account for such Series, to dRkeent
necessary to increase the amount therein to the Reaerve Account Requirement;

4) In the applicable Program Account, the amountnif,as shall be
specified as necessary to pay or provide for tlyengat of Costs of Issuance;

(5) In the applicable Program Account, the amountnif,as shall be
specified to be credited thereto for payment afeservation for Capitalized Interest; and

(6) In the applicable Program Account, or, in the ewdrthe issuance
of Refunding Bonds pursuant to Section 205, toTthestee or other applicable fiduciary
or agent to be held in accordance with SectionRf{3], the balance of such proceeds
remaining after the foregoing payments.
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Section 402 Establishment and Application of Program Accounf8) Unless
such Bonds are issued as Non-Parity Bonds pursieai@ection 206 or Refunding Bonds
pursuant to Section 205, the Agency shall estabkgh respect to each Series of Bonds a
separate trust Account or Accounts to be held yTiustee designated “—Program Account”
(inserting therein the Series designation of suohd3). Except as otherwise provided herein,
moneys in the Program Accounts shall be used s@delyl) the financing of Loans (including
accrued interest thereon), (2) redemption of Bongoperation of the Redemption Account,
(3) payment of Costs of Issuance to the extentigeaivby the applicable Series Indenture and
(4) payment of Capitalized Interest on the Bondthextent provided by the applicable Series
Indenture. Any Loan financed by application of amisuin any Program Account shall be
deemed to have been financed by application of amtsorelating to the Series of Bonds for
which such Account was established or shall be deetm have been financed proportionately
by application of amounts relating to more than 8eées to the extent that such Loan has been
financed by application of amounts in more than Bragram Account.

(B)  Subject to the terms and conditions hereof, inclgdielivery of a current
Cash Flow Statement, the Agency may refinance Ldencsuding, without limitation, Loans
financed with the proceeds of other obligationgh& Agency) through the payment of other
indebtedness from amounts on deposit in one or Mavgram Accounts, and may provide that
such Loans (including at the option of the Ageray amount of accrued interest, if any, on such
Loans to the date of such transfer) be transfaodke applicable Program Account(s).

(C) Moneys credited to a Program Account shall be déetoebe a part of
such Program Account until the check, draft or aarrissued by the Trustee is certified or
otherwise paid. If for any reason the Agency shalddide prior to the payment of any item in a
requisition to stop payment of such item, the Agesball file with the Trustee an Officer's
Certificate giving notice of such decision and ehgron the Trustee shall reverse any steps taken
prior to such notice toward payment of such itefiee Agency shall maintain in the office of the
Agency accurate records of all such requisitionsgescription of the Loans financed or
refinanced pursuant hereto and the purchase pna@ancipal Amount of such Loans.

(D)  Upon receipt of an Officer's Certificate specifyirtbat moneys in a
Program Account are to be credited to the Redem@axount in order to effect the redemption
of Bonds, the Trustee shall credit such moneybeédRedemption Account for said purpose.

(E) Inthe event that there are amounts remainingRnogram Account on the
date three years after the date of issuance ddnels of the Series for which any such Account
was established, or such earlier or later dateasha provided herein or in the applicable Series
Indenture, the Trustee shall transfer to the RediempAccount any Bond proceeds in such
Program Account (excluding amounts reserved foptngnent of Capitalized Interest and Costs
of Issuance, unless otherwise directed by the Agenat reserved for the financing of Loans;
and shall also transfer to the Redemption Accoumyt @mount remaining on deposit in such
Program Account which had been deposited to payt&aed Interest and will not be required
for such purpose; provided, however, that such dateansfer may be extended to such date as
may be specified in an Officer's Certificate (i)3tich Officer’'s Certificate includes a current
Cash Flow Statement and (ii) if such Officer's @mate is accompanied by a Counsel’s
Opinion to the effect that such extension will advversely effect the exclusion of interest on the
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Bonds from gross income for federal income tax pses (in the case of Bonds the interest on
which is intended to be so excluded) or the exemnptif interest on the Bonds from State of
California personal income taxes.

(F)  Notwithstanding any of the foregoing provisions thfs Section, upon
receipt of an Officer's Certificate pursuant to &@mt506(3), the Trustee shall charge each
Program Account and credit to the Bond Account tegpective amount specified by such
certificate.

(G) A Series Indenture may, but is not required toyjgl® that a portion of the
moneys credited to the applicable Program Accobatl e expended for Costs of Issuance of
the Bonds and for no other purpose, upon requisgigned by an Authorized Officer stating the
amount and purpose of any such payment. On or thftereceipt by the Trustee of an Officer’s
Certificate stating that all Costs of Issuanceddberies of Bonds have been paid, the Trustee
shall retain the amount remaining, if any, in thgplecable Program Account to be used to
finance Loans or for any other purpose permittedyant to this Exhibit A.

(H) A Series Indenture may, but is not required toyjgl® that a portion of the
moneys in the applicable Program Account shall barged to such Program Account and
credited to the Bond Account for the payment of iGdiged Interest in the amounts and at the
times specified in such Series Indenture. To thergxspecified in such Series Indenture, and
until the moneys reserved for such Capitalizedr&asiehave been exhausted, the Trustee shall, at
least three days prior to each Interest Paymerg Dal Series of Bonds for which Capitalized
Interest has been reserved, charge such ProgramuAicand deposit in the Bond Account
interest payable on such Series of Bonds on suehelst Payment Date.

0] No amount shall be charged against any Program uxttcexcept as
expressly provided in this Article or in Sectior251

ARTICLEV

APPLICATION OF REVENUESAND OTHER MONEYS

Section 501 Pledge of Revenues, Funds and AccouniBhe pledge hereby
made and the security interest hereby granted attalth, be perfected and be valid and binding
from and after the time of the delivery by the Teesof the initial Series of Bonds without any
further action on the part of the Agency. The peatseof the sale of the Bonds, Revenues, Loans
financed hereunder, and all Accounts and moneyssandrities therein so pledged and then or
thereafter received by the Agency or the Trustedl sihmediately be subject to the lien of such
pledge and security interest without any physiaivery thereof or further act, and the lien of
such pledge and security interest shall be valdllanding and prior to the claims of any and all
parties having claims of any kind in tort, contract otherwise against the Agency or any
Fiduciary irrespective of whether such parties haotice thereof.

Section 502 Establishment of Accounts The Agency hereby establishes and
creates the following Accounts with respect toBalhds other than Non-Parity Bonds:

(1) Revenue Account;
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(2) Bond Account;

3) Bond Reserve Account

(4) Redemption Account; and

(5)  Acquired Development Account.

Program Accounts and Loan Reserve Accounts magtableshed and created as
provided in Sections 402 and 508, respectively, athér Accounts may be established by any
Series Indenture or an Officer’'s Certificate asndee advisable by the Agency.

Notwithstanding any provision herein to the contraexcept as otherwise
provided in a Series Indenture, the funds and adsodescribed in these Sections 502 through
512 shall not apply to and shall not be used wibpect to Non-Parity Bonds. Pursuant to
Section 206(B), the Series Indenture or Supplenhémianture designating Bonds as Non-Parity
Bonds shall provide for the establishment of sepafands and accounts and directions as to
investment of moneys for such Non-Parity Bonds.

Section 503 Deposit of RevenuesFrom and after the time of delivery by the
Trustee of the initial Series of Bonds deliveredlemthis Exhibit A, all Revenues collected or
received by the Agency shall be deemed to be lagld,to have been collected or received, by
the Agency as the agent of the Trustee and shatiraptly deposited by the Agency to the
Trustee. All Revenues shall be credited by the fErusipon the receipt thereof to the Revenue
Account; except that (1) Loan Principal Prepaymestall be credited as provided in
Section 510; (2) income earned on amounts in amdBReserve Account shall be credited to the
Revenue Account, subject to the provisions of tkeiA effect at the time; (3) income earned on
amounts in a Program Account may, upon the recpfesie Agency in an Officer’'s Certificate,
be retained in such Program Account; (4) Acquira&opment Receipts shall be credited to
the Acquired Development Account; (5) Risk Sharingurance Payments shall be credited to
the Redemption Account; and (6) an amount of istereceived with respect to an Investment
Obligation equal to the amount of accrued interéstny, paid as part of the purchase price of
such Investment Obligation shall be credited to Alseount from which such accrued interest
was paid. All Revenues deposited with the Trushed ®e held, disbursed, allocated and applied
by the Trustee solely as provided in this Exhihit A

Section 504 Periodic Application of Revenue Accourffrom and after the time
of delivery by the Trustee of the initial SeriesBdnds, the Trustee, on or before each Interest
Payment Date, shall, out of any moneys in the Resekccount, credit the following accounts
or make the following payments, but only to theeextmoneys in the Revenue Account are then
available and only within the limitations hereimaftndicated with respect thereto and only after
the required payment within such limitation intoeey Account prior in order in the following
enumeration:

First To the Bond Account, to the extent necessarpdcease the amount therein
so that it equals the sum on such day of (a) therdst Requirement for all Series having Bonds
then Outstanding (when added to amounts to be eHatg the Program Accounts to pay
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Capitalized Interest) and (b) the Principal Requeat for all Series having Bonds then
Outstanding;

Second To the Bond Reserve Account, to the extent necgs® increase the
amount therein to the Bond Reserve Account Req@ngm

Third: To pay any Trustee, Paying Agent and Credit Ri@viees and charges
then due and payable, any Agency administrative teen due and payable, and any fees and
expenses of any tender agent, remarketing agesther fiduciary in connection with the Bonds,
and, as directed by an Officer’s Certificate, tckmthe Required Rebate Deposit pursuant to any
Tax Certificate;

Fourth To each Loan Reserve Account, to the extent secgdo increase the
amount therein to the Loan Reserve Account Req@nerior the Series for which such Account
was created (and if the amount available is leas the amount needed, the amount transferred
to each such account shall be in proportion toPthiecipal Amount of the Series for which such
Account was established);

Fifth: To the Redemption Account to the extent necessamcrease the sum of
amounts in the Program Accounts (including the eggte Principal Balance of all Loans), the
Bond Reserve Accounts, the Loan Reserve Accoums3ond Account (to the extent to be used
to pay Principal Installments) and the Redemptiaodint, plus the present value (discounted at
the Bond yield of the respective Series) of anyitamithl Revenues pledged by the Agency under
any Series Indentures, to an amount equal to amyatmequired by any agreement between the
Agency and any Credit Provider; provided, howeveat if and to the extent requested by the
Agency in an Officer's Certificate, any amount te bredited under this paragraph shall be
credited to one or more Program Accounts as then&geay select; and

Sixth: If requested by the Agency upon delivery of arent Cash Flow
Statement, to the Agency, and subject to any amtdititerms or conditions as may be set forth in
any Series Indenture or Supplemental Indenture,dral clear of the lien of this Exhibit A, or to
the Redemption Account, as directed by the Agency.

Section 505 Application of Bond Account (A) The Trustee shall charge the
Bond Account, on or prior to each Interest Paymeate, an amount equal to the unpaid
Principal Installments and interest due on the Bood such Interest Payment Date, and shall
cause the same to be applied to the payment ofisteriest and Principal Installments when due
or to reimburse any Credit Provider which has adednfunds to pay such interest and/or
Principal Installments. The Trustee is hereby augled to withdraw funds from the Bond
Account and transmit funds to the Paying Agentsrder to make such payments.

(B)  When the amount in the Bond Account is greater tharamount required
therein, any excess amount shall either be retamedich account or, upon the request of the
Agency in an Officer’s Certificate, be creditedbe Revenue Account.

(C)  All charges to the Bond Account under the provisiof paragraph (A) of
this Section shall be made not earlier than theses grior to the Interest Payment Date to which
they relate, and the amount so charged shallh®pturposes hereof, be deemed to remain in and
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be part of the Bond Account until such InterestrRayt Date. Any charges made to the Bond
Account relating to reimbursement of amounts pagdbl any Credit Provider shall be made
from a separate subaccount.

(D)  On each Interest Payment Date, the Trustee shally dpe Sinking Fund

Installments, if any, required on that date to rd@emption (or payment at maturity, as the case
may be) of the applicable Term Bonds (or to reirsbuany Credit Provider which has advanced
funds to make such redemption or payment) uponntiteee and in the manner provided in
Article VIII. Upon the redemption of Term Bonds (ttre reimbursement of advances made by
Credit Provider to redeem or pay Term Bonds) withneys in the Redemption Account, the
Principal Amount of such Term Bonds shall be cestliagainst remaining applicable Sinking
Fund Installments as specified by the Agency inCdficer's Certificate or, in the event the
Agency has not so specified the Sinking Fund limtits to be credited, as provided in
Section 509(D), treating Sinking Fund Installmeaxtsf they were maturities. If at any date there
shall be credited to the Bond Account any moneysasiele for the payment of a Sinking Fund
Installment and there shall be Outstanding nonth@fBonds for which such moneys were set
aside, such moneys shall be charged to the Bonduktdoy the Trustee and credited to the
Revenue Account.

(E) At any time prior to giving notice of redemption gsovided in
paragraph (D) of this Section, the Trustee may, apdn the request of the Agency in an
Officer’s Certificate shall, apply moneys in theri8ioAccount or the Revenue Account, in an
amount not in excess of such Sinking Fund Instalbs\af any, to the purchase of the applicable
Term Bonds at public or private sale, as and whehat such prices (including brokerage and
other charges) as the Trustee may in its discredetermine, except that the purchase price
(excluding accrued interest) shall not exceed thdeption Prices that would be payable for
such Bonds upon redemption by application of sustki®g Fund Installments. Subject to
applicable law, and notwithstanding the maximumchase price set forth in the preceding
sentence, if at any time the investment earningghermoneys in the Revenue Account equal to
the Redemption Price of Bonds to be redeemed oinem glate shall be less than the interest
accruing on the Bonds to be redeemed on such tihate the Trustee may pay a purchase price
for any such Bond in excess of the Redemption Raibech would be payable on the next
redemption date to the owner of such Bond underpitovisions of the applicable Series
Indenture, if an Officer's Certificate is filed witthe Trustee certifying that the amount paid in
excess of said Redemption Price is expected te$® than the interest which is expected to
accrue on said Bond less any investment earningsuoh available moneys during the period
from the settlement date of the proposed purchlatgetredemption date.

If, (1) during the period preceding an InterestrRagt Date the Trustee purchases
applicable Term Bonds with moneys in the RevenueoAnt or Bond Account, or (2) during
said period and prior to giving the notice of reghion for Bonds to be redeemed from Sinking
Fund Installments on such date the Agency otherdegosits applicable Term Bonds with the
Trustee (together with an Officer's Certificate wegting the Trustee to apply such Bonds so
deposited to the applicable Sinking Fund Installteelue on said date), the amount of Bonds so
purchased or deposited shall be credited at the ¢ifrsuch purchase or deposit, to the extent of
the full Principal Amount thereof, to reduce suchkég Fund Installments.
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(F)  No amount shall be charged against the Bond Accextcept as expressly
provided in this Article V or in Section 1201.

Section 506 Deficiencies in Bond Account In the event that the amount
credited to the Bond Account on or before any egePayment Date is insufficient to pay the
interest and Principal Installments on the Bonds du such Interest Payment Date, the Trustee
shall credit to the Bond Account the amount of sdeficiency, after the charges and credits
required by Section 504, by charging the followigrounts in the following order of priority:
(1) the Revenue Account; (2) the Redemption Accoaxtcept that no such charge to the
Redemption Account shall be made from moneys todes to effect a redemption for which
notice of redemption has been provided for withpees to Bonds which are no longer
Outstanding hereunder; (3) the Program Accourdadfto the extent requested by the Agency in
an Officer’s Certificate; (4) the Loan Reserve Aggts, to the extent provided in Section 508;
and (5) the Bond Reserve Account, to the extentigeal in Section 507.

Section 507 Application of Bond Reserve Account

(A) If at any time there shall not be a sufficient amiocredited to the Bond
Account to pay interest or Principal Installmeritert becoming due on the Bonds, and in the
event that the amount credited from any other Aot®in accordance with Section 506 is not
sufficient to make up such deficiency, the Trustbell charge the Bond Reserve Account and
credit the Bond Account the amount of the deficieben remaining. The Trustee shall
immediately notify the Agency in writing of any $ucharge of the Bond Reserve Account.

(B) From time to time, when the amount in the Bond Reseé\ccount is
greater than its Bond Reserve Account Requirenaamt,excess amount shall either be retained
in such Account or, upon request of the AgencynnCdficer's Certificate, be credited to the
Redemption Account or the Revenue Account, as ten8y may request.

(C) No amount shall be charged against the Bond Reg&geunt except as
expressly provided in this Article V or to pay irgst or Principal Installments on the Bonds in
accordance with their terms as the same become due.

(D)  The amount of coverage provided under any letteredit, surety bond or
other facility on deposit in the Bond Reserve Aatoshall be included in calculating the amount
credited to such Account.

Section 508 Establishment and Application of Loan Reserve Aoatsu
(A) With respect to any Series of Bonds the Agemtgy, by Series Indenture, establish a
separate trust Account to be held by the Trustesigdated “—Loan Reserve Account”
(inserting therein the Series designation of suchd3).

(B) If, for a Series of Bonds with respect to which @ah Reserve Account
has been established, at any time there shall ea bufficient amount credited to the Bond
Account to pay interest or Principal Installmeritert becoming due on the Bonds of such Series,
and in the event that the amount credited from @iimer Accounts (except the Bond Reserve
Account) in accordance with Section 506 is not isigihit to make up such deficiency, the
Trustee shall charge the Loan Reserve Accountuch Series and credit the Bond Account the
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amount of the deficiency then remaining. The Traistkall immediately notify the Agency in
writing of any such charge of any Loan Reserve Aioto

(C) If at any time the Agency shall file with the Trest an Officer's
Certificate in the form required by paragraph (D)tluis Section, the Trustee shall charge the
applicable Loan Reserve Account the amount of, @ad the Loan Expenses specified in such
Certificate, provided that following any such u$ere should be compliance with all of the
terms, conditions and covenants hereof.

(D) Payments from any Loan Reserve Account for LoaneBgps shall be
made upon the filing with the Trustee of an OffiseCertificate stating, with respect to each
such payment: (1) the Development with respect hachvsuch payment is being made, (2) the
person to whom payment is being made, (3) the amitmube paid, (4) the purpose for which
such payment is to be made, and (5) that the payafesuch certificate is a valid charge upon
the Loan Reserve Account of such Series.

(E) From time to time, when the amount in any Loan Resé\ccount is
greater than its Loan Reserve Account Requirenaamyt,excess amount shall either be retained
in such Account or, upon request of the AgencyrnnCdficer's Certificate, be credited to the
Redemption Account or the Revenue Account, as tiEndy may request.

(F)  No amount shall be charged against any Loan Regaweunt except as
expressly provided in this Article V or in a Serladenture or to pay Principal Installments of or
interest on Bonds in accordance with their termthasame become due.

(G) The amount of coverage provided under any letteredit, surety bond or
other facility on deposit in any Loan Reserve Acdtoshall be included in calculating the
amount credited to such Account.

Section 509 Application of Redemption Account(A) Any moneys credited to
the Redemption Account and not otherwise restricteall be applied to the purchase or the
redemption of Bonds as provided in this Sectiony Risk Sharing Insurance Payments that are
not applied within thirty (30) days after receipt the Agency (or such longer or shorter period
as may be required pursuant to the Risk Sharing #cthe redemption of Bonds shall be
deemed to be Risk Sharing Reimbursements and thlesllbe withdrawn from the lien of this
Exhibit A and applied at the direction of an OffiseCertificate in accordance with the Risk
Sharing Act.

(B)  Upon receipt of the Officer's Certificate referréa in paragraph (D) of
this Section, the Trustee shall apply moneys inRedemption Account to the purchase of the
Bonds designated in such Officer's Certificate et tost advantageous price obtainable with
due diligence, such price (calculated excludingwat interest but including any brokerage or
other charges) not to exceed the Redemption Pfisaalh Bonds applicable on the next ensuing
redemption date for such Bonds. Subject to appkckw, and notwithstanding the maximum
purchase price set forth in the preceding sentahegany time the investment earnings on the
moneys in the Revenue Account equal to the Redemtrice of Bonds to be redeemed on a
given date shall be less than the interest accruiniipe Bonds to be redeemed on such date, then
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the Trustee may pay a purchase price for any suwoidBn excess of the Redemption Price
which would be payable on the next redemption dat¢he owner of such Bond under the
provisions of the applicable Series IndentureniiCGificer’s Certificate is filed with the Trustee
certifying that the amount paid in excess of saadié&nption Price is expected to be less than the
interest which is expected to accrue on said Besd &ny investment earnings on such available
moneys during the period from the settlement datine proposed purchase to the redemption
date. Bonds not so purchased may be redeemedeteaniption Price designated at the time and
in the manner provided in Article VII. Charges k& tRedemption Account for Bonds purchased
pursuant to this paragraph (B) may be made at mng except that no such charge to the
Redemption Account shall be made from moneys todesl to effect a redemption for which
notice of redemption has been provided for withpees to Bonds which are no longer
Outstanding hereunder.

(C) If at any time there shall not be a sufficient amtocredited to the Bond

Account to pay interest or Principal Installmeritert becoming due on the Bonds, and in the
event that the amount credited from any other Ant®(except the Bond Reserve Account, the
Loan Reserve Accounts and the Program Accountsicoordance with Section 506 is not
sufficient to make up such deficiency, the Trusskall charge the Redemption Account and
credit the Bond Account the amount of the deficietien remaining, except that no such charge
to the Redemption Account shall be made from moreyse used to effect a redemption for
which notice of redemption has been provided fahwespect to Bonds which are no longer
Outstanding hereunder.

(D) Bonds shall be purchased or redeemed by the Trusite moneys
credited to the Redemption Account upon receiptth®y Trustee of an Officer's Certificate
(which Officer’s Certificate shall be delivered i ten (10) days after receipt by the Agency of
any moneys representing Risk Sharing Insurance atgnor such longer or shorter period as
may be appropriate in order for the Agency to comyth the Risk Sharing Act) determining or
certifying the following:

(1) The Series of Bonds to be purchased or redeemed;

(2)  The maturities and tenors within such Series framcivBonds are
to be purchased or redeemed,;

(3)  The Principal Amount of Bonds within such matustignd tenors
to be purchased or redeemed,;

4) If any of the Bonds to be purchased or redeemed an®a Bonds,
the years in which Sinking Fund Installments arbdaeduced and the amount by which
the Sinking Fund Installments so determined arebéoreduced, provided that the
aggregate amount of such reductions in Sinking Fingfallments shall equal the
aggregate Principal Amount of Term Bonds to be lpaised or redeemed,;

(5)  That upon purchase or redemption of Bonds purst@anguch
Officer’'s Certificate, the Agency will be in comatice with its covenant contained in
Section 604; and
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(6) The amount and source of funding for any Risk Sigari
Reimbursement as may be required to be repaid ©.HU

Any Bonds purchased or redeemed by the Trusteecaordance with the
provisions hereof shall be cancelled by the Trustee

(E)  Notwithstanding paragraph (D) of this Section, Tmastee shall purchase

or redeem Bonds with any moneys that have beentedetb the Redemption Account for a
period exceeding six months. The Trustee shallrohgte the amount of any particular Series,
maturity and tenor of Bonds to be so purchasecddeemed as nearly as practicable (given the
authorized denominations of each Series) so thatey® derived from the proceeds of any
particular Series of Bonds or from the use or itmest thereof shall be used to redeem such
Series of Bonds and so that the same proportidheoAmount Outstanding of each maturity of
such Series of Bonds shall be selected for redemplihe Trustee shall promptly notify the
Agency in writing of the Bonds or portions thersefected for redemption.

(F)  No amount shall be charged against the Redemptmount except as
expressly provided in this Article V.

Section 510 Application of Loan Principal Prepayments Loan Principal
Prepayments shall be credited to the Redemptiorouxds unless the Agency files with the
Trustee an Officer’'s Certificate, including a Cd&dbw Statement, directing the Trustee to credit
all or any specified portion of such Loan Principepayments to a Program Account and
stating that crediting such Loan Principal Prepayis¢o such Program Account will have no
material adverse impact on the Agency’s abilitypary Principal Installments or interest on the
Bonds Outstanding when due, or stating that afieh £rediting, Revenues to be derived from
Loans then pledged under this Exhibit A togethethwiRevenues to be derived from the
investment of moneys in the Accounts will be sudint to pay Principal Installments and interest
on Bonds Outstanding when due.

No Loan shall be financed from moneys attributalbbe Loan Principal
Prepayments if such Loan has a final principal migtudate beyond the final Principal
Installment Date of the Series of Bonds to whiclthsu.oan Principal Prepayments are
attributable unless the Agency files with the Teasan Officer’'s Certificate, including a Cash
Flow Statement, stating that such financing hasnaterial adverse effect on the ability of the
Agency to pay the Principal Installments of anckiast on Bonds Outstanding at the time such
Loan is financed or unless after such financingeReres then pledged under this Exhibit A will
be sufficient to pay Principal Installments ancnesst on Bonds Outstanding when due.

Section 511  Application of Acquired Development Accoun(A) If at any time
the Trustee shall receive an Officer’s Certificatehe form required by paragraph (B) of this
Section, the Trustee shall charge the Acquired Deweent Account and pay the costs or
expenses incurred in connection with an Acquiredd@pment as specified in such certificate.

(B) Payments from the Acquired Development Accountldbalmade upon
filing with the Trustee of an Officer’'s Certificastating, with respect to each payment, (1) the
item number of the payment, (2) the Acquired Depmient with respect to which payment is
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being made, (3) the name of the person to whom payns to be made, (4) the amount to be
paid, and (5) that the amount of such payment, wheéded to the amount of all previous
payments made with respect to the specified Acdurevelopment during the current period for
which an Acquired Development Expense Requiremastheen established by the Agency for
that Acquired Development, does not exceed sucluited) Development Expense Requirement.

(C)  When the amount in the Acquired Development Accasrgreater than
the Acquired Development Expense Requirement, xcess amount shall be charged to such
Account and credited to the Revenue Account.

Section 512 Investment of Funds (A) Subject to the provisions of any Series
Indenture, the moneys held by a Fiduciary shalh lbeust fund for the purposes hereof. Moneys
attributable to each of the Accounts, on instrudiconfirmed in writing by an Authorized
Officer, shall be invested by the Fiduciary holdthg same in Investment Obligations.

(B)  Amounts held in the Bond Account and the Redemptiooount shall be
invested in Investment Obligations maturing on pompto the dated when needed. Investment
Obligations representing an investment of monely#atable to any Account shall be deemed at
all times to be a part of said Account. Such investts shall be sold at the best price obtainable
whenever it shall be necessary to do so in ordeprbovide moneys to make any transfer,
withdrawal, payment or disbursement from said Aetpar, in the case of any required transfer
of moneys to another such Account, may be traredeto that Account in lieu of the required
moneys if permitted hereby as an investment of ry®me that Account, and no Fiduciary shall
be liable or responsible for any loss resultingrfrany investment made in accordance herewith.

In computing for any purpose hereunder the amaumny Account (other than
the Bond Reserve Account and the Loan Reserve Adspon any date, obligations credited to
such Account shall be valued at the lower of cogtoe value exclusive of accrued interest, and
may be so valued as of any time within four day®rpto such date. In computing for any
purpose hereunder the amount of the Bond Resereeuiit or any Loan Reserve Account,
obligations credited to such Account shall be vdla¢ par if purchased at par and shall be
valued at amortized value if purchased at othem . For purposes of this Section, the term
“amortized value,” when used with respect to olilgzs purchased at a premium above or a
discount below par, shall mean the value as of gimgn date obtained by dividing the total
amount of the premium or discount at which suchgaltions were purchased by the number of
interest payments remaining to maturity on suchigalibns after such purchase and by
multiplying the amount so calculated by the numbkinterest payment dates having passed
since the date of such purchase; and (1) in the ohsbligations purchased at a premium, by
deducting the product thus obtained from the pwehaice, and (2) in the case of obligations
purchased at a discount, by adding the productdbtaned to the purchase price.

ARTICLE VI

PARTICULAR COVENANTS OF AGENCY

Section 601 Payment of Bonds Subject to the other provisions of this
Exhibit A, the Agency shall duly and punctually pay cause to be paid the principal of and
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interest on the Bonds, at the dates and placesiraitde manner mentioned in the Bonds,
according to the true intent and meaning therewd, shall pay or cause to be paid to the Trustee
any part of any Sinking Fund Installments payaldetite Bond Account pursuant to any
provision hereof.

Section 602 Payment of Lawful ChargesThe Agency shall pay all taxes and
assessments or other municipal or governmentagebaif any, lawfully levied or assessed upon
the Agency with respect to its activities undestkixhibit A or upon any Revenues, when the
same shall become due, and shall duly observe amglg with all valid requirements of any
municipal or governmental authority relative to Iswctivities, and shall not create or suffer to
be created any lien or charge upon the Revenuésanrs or the Accounts created pursuant to
this Exhibit A and the moneys and securities threeaicept the pledge, security interest and lien
created hereby for the payment of the Secured &timigs.

Section 603 Tax Covenants If and to the extent interest on the Bonds of an
Series is intended to be excluded from gross incfoméderal income tax purposes, the Series
Indenture for such Series may contain such covernahe Agency and the Trustee as shall be
appropriate to assure such exclusion from grossnmec

Section 604 Purchase and Redemption of Bondehe Agency shall not cause
any Bonds to be purchased or redeemed other thangni to Sinking Fund Installments unless
such purchase or redemption has no material adedieset on the ability of the Agency to pay
the Principal Installments of and interest on tloads Outstanding (and to reimburse any Credit
Provider for advances made to pay such Principstaliments and/or interest) or unless after
such purchase or redemption, Revenues then pledwset this Exhibit A will be sufficient to
pay the Secured Obligations.

Section 605 Compliance with Conditions Precedentipon the date of issuance
of any of the Bonds, all conditions, acts and tkingguired by law to exist, to have happened or
to have been performed precedent to or in the migsuaf such Bonds shall exist, shall have
happened and shall have been performed, and suatisBtogether with all other indebtedness
of the Agency, shall be within every debt and ofirait prescribed by law.

Section 606 Program Covenants (A) The Agency shall finance Loans, and
shall do all acts and things necessary to obtatceive and collect Revenues in such manner as is
consistent with the Act and with sound lending pcas and principles.

(B) No Loan shall be financed by the Agency from thecpeds of Bonds
unless it complies with the terms, conditions, Bmns and limitations specified by the Series
Indenture or Supplemental Indenture with respecsuoh Loan and the related Borrower,
Development and Loan Documents.

(C) The Agency may consent to a modification of, or ifygdhe rate or rates
of interest on, or the amount or time of paymenamy installment of principal of or interest on,
any Loan or the security for or any terms or priowvis of any Note or Deed of Trust unless such
modification materially adversely affects the dpiliof the Agency to pay the Principal
Installments and interest on the Bonds Outstandmtp realize the benefits of any applicable

A-37
1080046.5 033636 RSIND



insurance. Any such modification shall be accomgeaiy (i) a certification of the Agency that,
in the reasonable business judgment of the Agesagh modification is not expected to
materially adversely affect the ability of the Aggrto pay the Principal Installments and interest
on the Bonds Outstanding or to realize the benefitany applicable insurance, or (ii) a Cash
Flow Statement.

(D) The Agency shall at all times appoint, retain amdp®y competent
personnel for the purpose of carrying out its respe programs.

Section 607 Disposition of Defaulted Loans

(A) In the event that a Loan becomes a Defaulted Ldan,Agency shall
promptly certify to the Trustee the Agency loan ti@mof such Defaulted Loan, the nature and
duration of the Loan default(s), the amount of payments with respect to such Loan then due
and unpaid, the unpaid Principal Amount of the Loand any other information reasonably
requested by the Trustee.

(B) The Agency shall take all steps, actions and pitings reasonably
necessary to recover the balance due and to bedomen a Defaulted Loan or to realize the
benefit of any insurance of such Loan or guaratbeeeof, including but not limited to the
prompt filing of notices of default, claims paymemid extensions for filing claims with HUD
pursuant to the Risk Sharing Act. Any Series Indentmay provide for the disposition of
particular Defaulted Loans (including their assigmi to FHA) in connection with the
realization of the benefits of any insurance.

Section 608 Disposition of Loans The Agency may not sell or otherwise
transfer a Loan unless such sale or transfer hasaterial adverse impact on the ability of the
Agency to pay Principal Installments of and intém@s the Bonds (and to reimburse any Credit
Provider for advances made to pay such Principslaliments and/or interest) when due or
unless after such sale or transfer Revenues teelg@dl under this Exhibit A will be sufficient to
pay the Secured Obligations when due. The Agency dispose of any Borrower Loan in
exchange for a Mortgage-Backed Security relatingutch Loan.

Section 609 Assignment of Loans upon Event of Defaulipon the happening
of an Event of Default specified in Section 1002 ah the written request of the Trustee or of
the Holders of not less than twenty-five perceri%2 in Principal Amount of the Outstanding
Bonds (excluding Non-Parity Bonds), the Agency lshssign and deliver any or all of the Loans
held by the Agency to the Trustee; provided, howelehe Trustee and the Bondholders are
restored to their positions in accordance with i8act015, the Trustee shall assign and deliver
such Loans back to the Agency.

Section 610 Extension of Payment of Bonds'he Agency shall not directly or
indirectly extend or assent to the extension ofrttaurity of any of the Bonds or the time of
payment of any of the claims for interest by thechase or funding of such Bonds, or claims for
interest or by any other arrangement, and in desentaturity of any of the Bonds or the time for
payment of any such claims for interest shall biereed, such Bonds or claims for interest shall
not be entitled in case of any default hereundénédenefit hereof or to any payment out of any
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assets of the Agency or the funds (except funds inerust for the payment of particular Bonds
or pursuant hereto) held by any Fiduciary, excepjext to the prior payment of the principal of
all Bonds issued and Outstanding the maturity oclvinas occurred and has not been extended
and of such portion of the accrued interest onBbads as shall not be represented by such
extended claims for interest.

Section 611 Issuance of Additional Obligations

(A)  The Agency shall not hereafter create or permitdfeation of or issue
any obligations or create any additional indebtednghich will be secured by a charge and lien
on the Revenues, the trust estate or other sedurityne Bonds, prior to or on a parity with the
lien of this Exhibit A, except that, subject to aagditional terms or conditions as may be set
forth in any Series Indenture or Supplemental Ihgien additional Series of Bonds may be
issued from time to time pursuant to a Series Ihdenor Non-Parity Bonds may be converted
to parity status pursuant to a supplement or amentiho the Series Indenture or Supplemental
Indenture pursuant to which such Bonds were detgras Non-Parity Bonds, subsequent to the
issuance of the initial Series of Bonds under Exgibit A, on a parity with Bonds previously
issued and secured by an equal charge and lieheoRdvenues or other security for the Bonds,
except as otherwise provided herein, and payablellggand ratably from the Accounts
established and created pursuant hereto, exceyghasvise provided herein, for one or more of
the purposes set forth herein.

(B) No additional Series of Bonds shall be issued, st@il any Non-Parity
Bonds be converted to parity status hereunder esulent to the issuance of the initial Series of
Bonds hereunder unless:

(1) the Principal Amount of the additional Bonds thenbe issued,
together with the Principal Amount of the Bonds aider obligations of the Agency
theretofore issued, will not exceed in aggregateciRral Amount any limitation thereon
imposed by law;

(2)  at the time of the issuance and delivery of thateél Series of
Bonds, other than Refunding Bonds, and the appicaif the proceeds thereof, there
shall be no deficiency in any Accounts created lhwerand the amount in the Bond
Reserve Account shall not be less than the BonéResAccount Requirement and the
amount in each Loan Reserve Account shall be rsst tliean its Loan Reserve Account
Requirement;

3) the Agency shall have delivered to the TrusteereeatiCash Flow
Statement reflecting the issuance of such Seri@onéls; and

(4) the Agency shall have received, from each Ratingenky,
evidence that the issuance of such Series willr@stlt in the reduction, suspension or
withdrawal of the rating then assigned to any oé tBeries then having Bonds
Outstanding.

(C) The Agency expressly reserves the right to adopt@mnmore general or
special bond resolutions or to enter into one orevaiher indentures for any of its corporate
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purposes and reserves the right to issue othegatldins so long as the same are not a charge or
lien prohibited by paragraph (A) of this SectiopeSifically, but without limiting the foregoing,
the Agency expressly reserves the right to authaim issue bonds, notes, warrants, certificates
or other obligations or evidences of indebtednessuding Non-Parity Bonds issued under this
Exhibit A, to which the requirements of this Sent&il1 shall not apply) which as to principal or
interest, or both, (1) are payable from Revenudésr &nd subordinate to the payment from
Revenues of the Secured Obligations, or (2) aralgayfrom moneys which are not Revenues as
such term is defined in this Exhibit A.

(D) The Agency shall not enter into any agreement \&itredit Provider
pursuant to which payments from the Agency maydoeii®ed on a parity with the Bonds if doing
so would result in the reduction, suspension ohavaawal of the rating then assigned to any
Bonds then Outstanding.

Section 612 Further AssuranceAt any time and all times the Agency shall, so
far as it may be authorized by law, pass, makeedecute, acknowledge and deliver, all and
every such further resolutions, acts, deeds, canes, assignments, transfers and assurances
and enter into such further agreements as may tessary or desirable for the better assuring,
conveying, granting, assigning or confirming alldasingular the pledge of and grant of a
security interest in the Revenues, the proceedseoBonds, the Loans and the Accounts hereby
pledged or granted, or intended so to be, or wthehAgency may hereafter become bound to
pledge or grant.

Section 613 Powers as to Bonds and Pledge; Limited Obligatidhe Agency

is duly authorized pursuant to law to authorize &sdie the Bonds, to enter into this Exhibit A
and to pledge and grant a security interest irRiéeenues, the proceeds of the Bonds, the Loans
and the Accounts purported to be pledged herebhenmanner and to the extent provided
herein. The Revenues, the proceeds of the salkeoBonds, the Loans and the Accounts so
pledged are and will be free and clear of any pdetign, charge or encumbrance thereon or with
respect thereto prior to, or of equal rank withe fledge and grant created hereby, and all
corporate action on the part of the Agency to #vad has been duly and validly taken. The
Agency shall at all times, to the extent permitbgdaw, defend, preserve and protect the pledge
of the Revenues, the proceeds of the sale of tmel€8dhe Loans and the Accounts so pledged
hereunder and all the rights of the Bondholderginaider against all claims and demands of all
persons whomsoever.

The Bonds are special, limited obligations of the Agency, payable solely from
the Revenues and other amounts pledged hereunder. The Bonds are not a debt of the State
or of any other political subdivison of the State (other than the Agency, to the extent
provided in this Exhibit A), and neither the State nor any other political subdivision of the
State will be liable for the payment of the Bonds. The faith and credit of the Agency, the
State or of any political subdivision of the State are not pledged to the payment of the
principal of or interest on the Bonds. The Agency hasno taxing power.

The Agency may provide in the Series Indenture iagble to any Series of
Bonds that such Bonds are and will be the validl@nding general obligations of the Agency in
accordance with their terms and the terms hereof.
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Section 614 State Pledge In accordance with the Act, the following pledge
included herein:

The State pledges with the Holders of any Bondsedsinder this Exhibit A that
the State will not limit or alter the rights vested the Agency to fulfill the terms of any
agreements made with the Holders or in any way intpa rights and remedies of such Holders
until such Bonds, together with the interest tharesith interest on any unpaid installments of
interest, and all costs and expenses in connewatitthany action or proceeding by or on behalf
of such Holders, are fully met and discharged.

Section 615 Books and RecordsThe Agency shall keep and maintain proper
books of record and account in which complete aodurate entries will be made of all
transactions relating to the Bonds, the Loans &edAccounts. Such books shall be open to
inspection at reasonable times by the Trustee,Gaegit Provider and any Holders of not less
than five percent (5%) in Principal Amount of Bon{excluding Non-Parity Bonds) then
Outstanding.

Section 616 Cash Flow Statement The Agency will file with the Trustee a
current Cash Flow Statement at any time requiredhiz/ Exhibit A. A Cash Flow Statement
shall consist of an Officer's Certificate givingfesft to the action proposed to be taken and
demonstrating in the current and each succeedsgpFYear in which Bonds are scheduled to
be Outstanding that (x) pledged assets expectdzk ton deposit in the Accounts maintained
hereunder, exclusive of rebatable amounts, in sach Fiscal Year will be at least equal to
amounts required hereby to be on deposit in sudodas for the payment of the principal and
Redemption Price of, and interest on, Bonds Outist@nwhen due (excluding Non-Parity
Bonds), all obligations to any Credit Provider aidother expenses to be paid from amounts
held hereunder and for the funding of the Bond Resé\ccount and any Loan Reserve
Accounts to their respective Requirements, exchpt, tto the extent specified in a Series
Indenture, an Account established in such Seriésriture shall not be taken into account when
preparing the Cash Flow Statement; and (y) andajggegate of the amounts on deposit in all
Accounts hereunder (excluding Rebatable Arbitragieis the aggregate principal balances of all
Loans and Mortgage-Backed Securities, shall at leqsal the sum of the aggregate principal
amount of the Bonds Outstanding plus accrued istere

The Cash Flow Statement shall set forth the assongptupon which the
estimates therein are based, and, after fiing @agh Flow Statement, the Agency shall
administer the Program and perform its obligatiansler this Exhibit A in accordance, in all
material respects, with the assumptions set fortsuch Cash Flow Statement that are the most
financially conservative. Any Cash Flow Statemdrdllsassume that all amounts held under this
Exhibit A with respect to which an investment agament is not in effect that guarantees a
certain rate or rates are invested at a rate tbas chot exceed the then prevailing savings
passbook rate in the State.
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ARTICLE VII

REDEMPTION OF BONDS

Section 701  Privileges of Redemption and Redemption Pricd®e Bonds of
any Series shall be subject to redemption by obemalf of the Agency prior to maturity upon
notice as provided in this Article and, with redpecredemption other than by means of Sinking
Fund Installments, upon receipt by the Trusteehef@fficer's Certificate described in Section
509, to such extent, through application of sucmeys, at such time or times, in such order, and
on such other terms and conditions as shall bafsggem the Series Indenture providing for the
issuance of such Series and referred to in saidl&an accordance with the provisions hereof,
and in all cases at a price equal to the RedempRioce of each Bond or portion thereof,
together with interest accrued to the redemptiae.déless than all of the Bonds of any Series
of like maturity and tenor then Outstanding areb® redeemed, the particular Bonds to be
redeemed shall be selected by lot or in such atl@rner as the Trustee may determine to be
fair.

Section 702 Selection of Bonds to Be Redeemed by.Loin the event of
redemption by lot of Bonds of like Series, matuiatyd tenor, the Trustee shall assign to each
Bond of such Series, maturity and tenor then Onthtey a distinctive number for each
minimum denomination amount of the Principal Amoohtsuch Bond and shall select by lot,
using such method of selection as the Trustee dialin proper in its sole discretion and from
the numbers so assigned to such Bonds, as manyemnsimab, at the minimum denomination
amount for each number, shall equal the PrincipabAnt of such Bonds to be redeemed. The
Bonds to be redeemed shall be the Bonds to whick agsigned numbers so selected, but only
so much of the Principal Amount of each such Bomdaalenomination of more than the
minimum denomination amount shall be redeemed a sfual the minimum denomination
amount for each number assigned to it and so seleEbr the purposes of this Section, Bonds
which have theretofore been selected by lot foemgation shall not be deemed Outstanding.

Section 703 Notice of Redemption When the Trustee shall be required or
authorized, or shall receive notice from the Ageatits election, to redeem Bonds, the Trustee
shall, in accordance with the terms and provisiwinge Bonds and hereof, select the Bonds to
be redeemed and shall give notice, in the nambkeoAgency, of the redemption of Bonds. Each
such notice shall state the date of such notieectimplete official name of the Bonds (including
Series designation) to be redeemed, the Issue Dwtiyrity dates, interest rates and CUSIP
numbers (if any) of such Bonds, the date fixedrémlemption, the Redemption Price, the place
or places of redemption (including the name and@pyate address or addresses of the Trustee
or the Paying Agent) and, if less than all of then@s of any Series are being redeemed, the
numbers of the Bonds to be redeemed and, in theeafaBonds to be redeemed in part only, the
respective portions of the principal amount theramfbe redeemed. Each such notice shall
further state that on the date fixed for redemptlmre shall become due and payable upon each
Bond to be redeemed the Redemption Price thereaheoRedemption Price of the portion of
the principal thereof to be redeemed in the case Bbnd to be redeemed in part only, together
with interest accrued to such date, and that fraoh a&fter such date interest thereon shall cease
to accrue and be payable. Each such notice mag #tat such notice may be rescinded.
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Notwithstanding the foregoing, any Series Indentaray provide for different terms of
redemption notices with respect to the Bonds isshecunder.

Such notice shall be given by mailing a copy offsnotice, postage prepaid, not
less than three (3) days nor more than ninety §@9¥% before such redemption date, (1) by first
class mail to the registered owner of any Bondoalé portion of which is to be redeemed, at
such owner’s last address, if any, appearing uperrégistry books; and (2) by certified malil,
return receipt requested, (i) upon written requésiny registered owner of one million dollars
($1,000,000) or more in aggregate principal amadrany Series of Bonds, each such request
directed to the Trustee, (ii) to two or more Infaton Services, as defined below, (iii) to the
Securities Depositories, as defined below, andt@wach Credit Provider. A second notice shall
be given by certified mail, return receipt requdst® any registered owner of Bonds being
redeemed if such registered owner has not surreddarch bonds for redemption on or before
the date sixty (60) days after the date fixed éatemption.

Failure by the Trustee to give any notice pursti@nhis Section by certified mail
as described above, or the insufficiency of anjhsumtice, shall not affect the sufficiency of the
proceedings for redemption.

As used in this Section, (a) “Information Services2ans Financial Information,
Inc.’s “Daily Called Bond Service,” 30 Montgomeryré&et, 18' Floor, Jersey City, New Jersey
07302, Attention: Editor; Kenny Information SenstéCalled Bond Service,” 65 Broadway,
16" Floor, New York, New York 10006; Moody's “Municipand Government,” 99 Church
Street, & Floor, New York, New York 10007, Attention: Munggil News Reports; and Standard
and Poor's “Called Bond Record,” 25 Broadwa$f! Boor, New York, New York 10004; or
such other addresses and/or such other servicesding information with respect to called
bonds as the Agency may designate; and (b) “Sezsuridepositories” means The Depository
Trust Company, 711 Stewart Avenue, Garden City, Newk 11530, Fax (516) 277-4039 or
4190; Midwest Securities Trust Company, Capitalu&@tires Call Notification, 440 South
LaSalle Street, Chicago, lllinois 60605, Fax (38@3-2343; Philadelphia Depository Trust
Company, Reorganization Division, 1900 Market Strdghiladelphia, Pennsylvania 19103,
Attention: Bond Department, Fax (215) 496-5058;sach other addresses and/or such other
securities depositories as the Agency may designate

Notwithstanding the foregoing, any Series Indenton@y provide for different
notice requirements with respect to redemptionBarids of the Series issued pursuant to such
Series Indenture.

Section 704 Agency’s Election to Redeem The Agency shall give written
notice to the Trustee of its election to redeem ddowhich are subject to optional redemption
and of the redemption date, which notice shall ivergat least forty-five (45) days prior to the
redemption date or at such later date as shalcbeptable to the Trustee. In the event that the
required notice of redemption shall have been gittesn Agency shall, and hereby covenants that
it will, prior to the redemption date, pay to theutee an amount in cash which, in addition to
any other moneys available therefor held by thestee, will be sufficient to redeem at the
Redemption Price thereof, plus interest accruettheéoredemption date, all of the Bonds which
are to be redeemed.
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Section 705 Payment of Redeemed BonddNotice having been given in the
manner provided in Section 703, the Bonds or pestithereof called for redemption and
specified in said notice shall become due and gayaib the redemption date specified in said
notice at the Redemption Prices thereof applicablesuch date, plus unpaid interest on said
Bond or portions thereof accrued to such date, apdn presentation and surrender thereof, at
the place or places specified in said notice, togretvith a written instrument of transfer duly
executed by the registered owner thereof or byragtoduly authorized in writing, said Bonds or
portions thereof shall be paid at the RedemptianeBrplus unpaid interest on said Bonds or
portions thereof accrued to such date. If therd dleaso called for redemption less than all of a
Bond, the Agency shall execute and cause to beeaietl, upon the surrender of such Bond to
the Trustee, without charge by the Agency or thesfee to the owner thereof, for the
unredeemed balance of the Principal Amount of tbedBso surrendered, Bonds of like Series,
maturity and tenor in any of the authorized den@tams. If, on such redemption date, moneys
for the redemption of all the Bonds or portionsrédoé of any like maturity to be redeemed,
together with interest thereon accrued and unmaslth date, shall be held by or on behalf of
the Trustee so as to be available therefor on daté and if notice of redemption thereof shall
have been given as aforesaid, then from and aftédr ,edemption date interest on the Bonds or
portions thereof of such maturity so called forelegbtion shall cease to accrue and shall become
payable, and said Bonds shall no longer be cormidas Outstanding hereunder. All moneys
held by or on behalf of the Trustee for the redéompof particular Bonds shall be held in trust
for the account of the Holders of the Bonds soeodaleemed.

ARTICLE VIII

SERIESINDENTURESAND SUPPLEMENTAL INDENTURES

Section 801 Supplemental Indentures Effective upon Executidfor any one
or more of the following purposes and at any timdrom time to time, a Series Indenture or
Supplemental Indenture may be entered into by tgenB8y and the Trustee which Series
Indenture or Supplemental Indenture, upon the di@tand delivery thereof by an Authorized
Officer of the Agency and by the Trustee, and withine consent of any Credit Provider or of
the Bondholders, shall be fully effective in accamde with its terms:

(A)  To provide for the issuance of a Series of Bondktarprescribe the terms
and conditions pursuant to which such Bonds maysseed, paid or redeemed which are not
contrary to or inconsistent with this Exhibit A theretofore in effect;

(B) To close this Exhibit A against, or provide limitats and restrictions in
addition to the limitations and restrictions conta herein on, the issuance of future Bonds, or
of other notes, bonds, obligations or evidenceadébtedness pursuant hereto;

(C) To add to the covenants or agreements of the Agbaecgin contained
other covenants or agreements to be observed bAgdecy which are not materially adverse to
the interests of the Bondholders or any of the TR@viders;
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(D) To add to the limitations or restrictions hereimtzoned other limitations
or restrictions to be observed by the Agency wlaoh not contrary to or inconsistent with the
provisions hereof as theretofore in effect;

(E) To surrender any right, power or privilege resert@er conferred upon
the Agency herein, provided that the surrendeuohgsight, power or privilege is not contrary to
or inconsistent with the covenants and agreeméntecAgency contained herein;

(F)  To confirm, as further assurance, any pledge uratet,the subjection to
any lien or pledge created or to be created by, Exhibit A, of the Revenues or any other
moneys, securities or funds;

(G) To appoint a successor Fiduciary;

(H)  To cure any ambiguity, supply any omission, or aureorrect any defect
or inconsistent provision herein;

() To insert such provisions clarifying matters or sfiens arising hereunder
as are necessary or desirable and are not mateaclerse to the interests of the Bondholders or
any of the Credit Providers;

J To provide for the issuance of bearer Bonds or oauponds, registrable
as to principal, subject to any applicable requeeta of law;

(K)  To provide for the issuance of book entry form Bemi to modify the
provisions with respect thereto;

(L) To modify, amend or supplement this Exhibit A oryaBupplemental
Indenture in such manner as to permit the quatiboahereof and thereof under the Trust
Indenture Act of 1939, as amended or any simildeffal statute hereafter in effect or under any
state securities registration or “blue sky” law;

(M) To make any other change which does not matergaliyersely affect the
interests of the Bondholders or any of the Crethvilers;

(N) To make any change affecting only the Bonds of diquéar Series in
accordance with the Series Indenture or Supplerhbrdanture under which the Bonds of such
Series are issued;

(O) To make any other change in this Exhibit A, inchgliany change
otherwise requiring the consent of Bondholders am/iged in Section 902, if such change
affects only Bonds which are subject to mandatergational tender for purchase and if (i) with
respect to Bonds subject to mandatory tender, shemge is effective as of a date for such
mandatory tender, and (ii) with respect to Bondsjestt to tender at the option of the holders
thereof, notice of such change is given to suchddrsl at least thirty (30) days before the
effective date thereof.
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Section 802 Supplemental Indentures Effective with Consent ohdholders

Except as provided by Section 801 hereof, at amg tor from time to time, a Supplemental
Indenture amending or supplementing this Exhibmhay be entered into by the Agency and the
Trustee modifying any of the provisions of this EhA or releasing the Agency from any of
the obligations, covenants, agreements, limitati@osiditions or restrictions herein contained,
but no such Supplemental Indenture shall be effectntil the execution and delivery thereof by
an Authorized Officer and by the Trustee and, unles Bonds delivered by the Agency prior to
the adoption of such Supplemental Indenture ren@instanding at the time it becomes
effective, such Supplemental Indenture is consetdedy each Credit Provider and by or on
behalf of Bondholders in accordance with and suligethe provisions of Article IX.

ARTICLE IX

AMENDMENTS

Section 901 Mailing of Notices Any provision in this Article relative to the
mailing of a notice or other paper to Bondholddrallsbe fully complied with if it is mailed,
postage prepaid, only to the Trustee, to each CRrdvider and to each registered owner of any
Bonds then Outstanding at its last address, if apgearing upon the registry books.

Section 902 Powers of Amendment In addition to those amendments to this
Exhibit A which are authorized by Article VIII hesg any modification or amendment of this
Exhibit A and of the rights and obligations of tAgency and of the Holders of the Bonds
hereunder, in any particular, may be made by a [Bopmtal Indenture with the written consent
of each Credit Provider and the written consentgigias hereinafter provided in Section 903, of
the Holders of at least sixty percent (60%) in Eipal Amount of the Bonds Outstanding at the
time such consent is given; provided, however, (hatf such modification or amendment will,
by its terms, not take effect so long as any Bafdmy specified like Series, maturity and tenor
remain Outstanding, the consent of the Holdersush$Bonds shall not be required and such
Bonds shall not be deemed to be Outstanding foptinpose of any calculation of Outstanding
Bonds under this Section and (2) if so providedhgyapplicable Series Indenture, the consent of
the Credit Provider for a Series of Bonds shaltleemed to be the consent of the holders of one
hundred percent (100%) in Principal Amount of thenBs Outstanding of such Series; and
provided, further, that no such modification or aeh@ent (i) shall permit a change in the terms
of redemption or maturity of the principal of anyiStanding Bonds or of any installment of
interest thereon or a reduction in the Principaloimt or the Redemption Price thereof or the
rate of interest thereon without the consent ofHieéder of such Bond, or (ii) shall reduce the
percentages of Bonds the consent of the Holdersvtoth is required to effect any such
modification or amendment, or permit the creatiéradien on the Revenues and other assets
pledged under this Exhibit A prior to or on a paitith the lien of this Exhibit A, or deprive the
Holders of the Bonds of the lien created by thifiBik A upon such Revenues and other assets
(except as expressly provided in this Exhibit Ajtheut the consent of the Holders of all Bonds
then Outstanding.

Section 903 Consent of BondholdersThe Agency and the Trustee may at any
time, in accordance with the provisions of Sec862, execute and deliver a Supplemental
Indenture making a modification or amendment peaediby the provisions of Section 902, to
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take effect when and as provided in this Sectiorcofy of such Supplemental Indenture (or
brief summary thereof or reference thereto), togethith a request to Bondholders for their
consent thereto (in a form which shall include a&eshent that any consent of the Bondholder,
once filed with the Trustee, shall be irrevocab$all be mailed by the Trustee to Bondholders
(but failure to mail such copy and request shall aifect the validity of such Supplemental
Indenture when consented to as in this Sectionigedy. Such Supplemental Indenture shall not
be effective unless and until, and shall take ¢fie@accordance with its terms when, there shall
have been filed with the Trustee (1)the writtemsants of Holders of the percentage of
Outstanding Bonds specified in Section 902, anda(€punsel’s Opinion or opinion of counsel
to the Agency stating that such Supplemental Indenbas been duly and lawfully entered into
by the Agency in accordance with the provisionghed Exhibit A, is authorized or permitted by
the provisions of this Exhibit A and, when effeetiwill be valid and binding upon the Agency.
Each such consent shall be effective only if accamgx by proof of the holding, at the date of
such consent, of the Bonds with respect to whiath stonsent is given, which proof shall be
such as is permitted by Section 1202. A certificatecertificates by the Trustee that it has
examined such proof and that such proof is sufficiender the provisions of Section 1202 shall
be conclusive that the consents have been givahédolders of the Bonds described in such
certificate or certificates. Any such consent shalbinding upon the Holder of the Bonds giving
such consent and upon any subsequent Holder of Bodds and of any Bonds issued in
exchange therefor (whether or not such subsequeltteHthereof has notice thereof). At any
time after the Holders of the required percentadggdomds shall have filed their consents to such
Supplemental Indenture, the Trustee shall makdibnaith the Agency a written statement that
the Holders of such required percentage of Bonde tided and given such consents. Such
written statement shall be conclusive that suctsents have been so filed and have been given.
At any time thereafter, notice, stating in subsgéatiat such Supplemental Indenture (which may
be referred to as a Supplemental Indenture exedwtdtie Agency on a stated date a copy of
which is on file with the Trustee) has been corsgnio by the Holders of the required
percentage of Bonds and will be effective as predidn this Section, shall be given to
Bondholders by the Trustee by mailing such not@eéBondholders (but failure to mail such
notice shall not prevent such Supplemental Indenttam becoming effective and binding as in
this Section provided). A record, consisting of fagers required or permitted by this Section to
be filed with the Trustee and the Agency, shallppoeof of the matters therein stated. Such
Supplemental Indenture making such modificatiommendment shall be deemed conclusively
binding upon the Agency, the Fiduciaries and thdédeis of all Bonds on the date specified
therein or, if no date is specified, on the date Twustee has received all consents and the
Counsel’s Opinion referred to in clauses (1) andafibve, except in the event of a final decree
of a court of competent jurisdiction setting asstieh Supplemental Indenture in a legal action or
equitable proceeding for such purpose commenced farithe date on which such Supplemental
Indenture is conclusively binding.

Section 904 Modification by Unanimous ConsentNotwithstanding anything
contained in Article VIII or in the foregoing praions of this Article, the terms and provisions
hereof and the rights and obligations of the Agerlog Trustee and the Holders of the Bonds
thereunder, in any particular, may be modified meaded in any respect upon execution and
delivery of a Supplemental Indenture by the Ageany the Trustee making such modification
or amendment and upon receipt by the Trustee ofdhsent to such Supplemental Indenture of
each Credit Provider and the Holders of all of Bmnds then Outstanding, such consent to be
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given and proved as provided in Section 903, extlept no notice to Bondholders shall be
required if a request to Bondholders for their @mdo such Supplemental Indenture has been
made as contemplated by Section 903.

Section 905 Exclusion of Bonds Bonds owned or held by or for the account of
the Agency shall be excluded and shall not be ddegméstanding for the purpose of consent or
other action or any calculation of Outstanding Bopdbvided for in this Article, and the Agency
shall not be entitled with respect to such Bondgite any consent or take any other action
provided for in this Article. At the time of any meent or other action under this Article, the
Agency shall furnish the Trustee an Officer's Qexdite, upon which the Trustee may rely,
describing all Bonds so to be excluded.

Section 906 Notation on Bonds Bonds delivered after the effective date of any
action taken as in Article VIII or this Article pvmled may, and if the Trustee so determines
shall, bear a notation by endorsement or othenwis®rm approved by the Agency and the
Trustee as to such action, and in that case upora of the Holder of any Bond Outstanding
at such effective date and presentation of suctdBonsuch purpose at the Principal Office of
the Trustee, suitable notation shall be made oh Bend by the Trustee as to any such action. If
the Agency or the Trustee shall so determine, newdB so modified as in the opinion of the
Trustee and the Agency conform to such action shallprepared and delivered, and upon
demand of the Holder of any Bond then Outstandshg)l be exchanged, without cost to such
Bondholder, for Bonds of the same Series, designatmaturity and interest rate then
Outstanding upon surrender of such Bonds.

Section 907 Additional Contracts or IndenturesThe Agency, so far as it may
be authorized by law, may and if requested by adydtary shall enter into additional contracts
or indentures with any Fiduciary giving effect toyamodification or amendment of this
Exhibit A as provided in Article VIII or in this Aicle.

Section 908 Non-Parity Bonds Excluded The provisions of this Article IX
shall not apply to Non-Parity Bonds and Non-PaBtnds shall be excluded from solicitations
for and determinations of Bondholder consent innemtion with any amendment or supplement
to this Exhibit A except as may be provided witbpect to the Series Indenture or Supplemental
Indenture designating Bonds as Non-Parity Bondsuoh Series Indenture or Supplemental
Indenture.

ARTICLE X

EVENTSOF DEFAULT AND REMEDIES OF BONDHOLDERS

Section 1001 Powers of TrusteeThe Agency hereby determines that there shall
be, and there hereby are, vested in the Trustesdition to all its property, rights, powers and
duties mentioned or referred to in any other pioniof this Exhibit A, the rights, powers and
duties in this Article provided in trust for the Biholders.
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Section 1002 Events of Default Each of the following shall constitute an event
of default under this Exhibit A and is herein cdll&vent of Default”:

(1) if interest on any of the Bonds shall not be paltew due, or any
Principal Installment or redemption premium, if amy any of the Bonds shall not be
paid when due, whether at maturity or upon callréalemption; or

(2) if a default shall be made in the observance diopaance of any
covenant, contract or other provision in the Boadthis Exhibit A and such default shall
continue for a period of ninety (90) days aftertten notice to the Agency from the
Holders of at least twenty-five percent (25%) oé tRrincipal Amount of the Bonds
Outstanding at such time or from the Trustee spigfsuch default and requiring the
same to be remedied; or

3) if there shall have been entered an order or dedrgea court
having jurisdiction in the premises, for relief aga the Agency in an involuntary case
under any applicable bankruptcy, insolvency or otieilar law now or hereafter in
effect, or appointing a receiver, liquidator, assig, custodian, trustee, sequestrator (or
other similar official) of the Agency or of any sibantial part of its property, or ordering
the winding up or liquidation of its affairs, andcé order or decree shall have continued
unstayed and in effect for a period of sixty (60hsecutive days; or

(4) if there shall have been instituted or commencedhkyAgency a
voluntary case under any applicable bankruptcylugncy, receivership or other similar
law now or hereatfter in effect, or the Agency shalNe consented to the entry of an order
for relief against it in any involuntary case undeay such law, or to the appointment of a
receiver, liquidator, assignee, custodian, trustequestrator (or other similar official) of
the Agency or of any substantial part of its propeor the Agency shall have made an
assignment for the benefit of creditors, or fadgsherally to pay its debts as they become
due, or admitted in writing such failure, or sHadlve taken any action in the furtherance
of any such action; or

(5) if the State has limited or altered the rightshaf Agency pursuant
to the Act, as amended to the date of this Exiptb fulfill the terms of any agreements
made with the Holders of Bonds or in any way imgaithe rights and remedies of
Holders of Bonds prior to the time such Bonds, tbge with the interest thereon and
with interest on any unpaid installments of intereend all costs and expenses in
connection with any action or proceeding by or ehdif of such Holders, are fully met
and discharged; or

(6) any other event specified in a Series Indenture.

Section 1003 Enforcement by TrusteeUpon the happening and continuance of
an Event of Default described in the preceding iBecthe Trustee shall give notice of such
Event of Default to each Credit Provider, and snatvn name and as trustee of an express trust,
on behalf and for the benefit and protection of HHuéders of all Bonds may, after notice to the
Agency, and, subject to any additional terms ordd@mns as may be set forth in any Series
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Indenture or Supplemental Indenture, upon the evwritequest of any Credit Provider or of the
Holders of not less than twenty-five percent (25%0)Principal Amount of the Bonds then
Outstanding shall, proceed to protect and enfongerights of the Trustee and, to the full extent
that the Holders of such Bonds themselves mightiu® rights of such Bondholders under the
laws of the State or under this Exhibit A by sué¢hhe following remedies as the Trustee shall
deem most effectual to protect and enforce sudtigig

Q) by mandamus or other suit, action or proceedindaat or in
equity, to enforce all rights of the Holders of Bisnincluding the right to require the
Agency to receive and collect Revenues adequatarty out the pledge, the assignments
in trust and the covenants and agreements madehara to require the Agency to
carry out any other covenant or agreement with Botders and to perform its duties
under the Act;

(2) by bringing suit upon the Bonds;

3) by action or suit in equity, to require the Agenoyaccount as if it
were the trustee of an express trust for the HeldéBonds;

4) by realizing or causing to be realized through saletherwise
upon the security pledged hereunder;

(5) by action or suit in equity, to enjoin any actstlmngs which may
be unlawful or in violation of the rights of the lders of Bonds; and

(6) by declaring all Bonds immediately due and payadbid, if all
defaults shall be made good, then, with the writ@nsent of the Holders of not less than
twenty-five percent (25%) in Principal Amount oktlutstanding Bonds, to annul such
declaration and its consequences; provided that reditC Provider may request
acceleration only if the Credit Facility will be @lable for payment of principal of and
interest on the Bonds as accelerated, and may mtraceeleration only if the Credit
Facility will be available for payment of principaf and interest on the Bonds as
regularly scheduled; provided further that intergisall cease to cease to accrue on the
date of such declaration; and provided further #maacceleration of the Bonds as a result
of an Event of Default under Section 1002(2) ok tExhibit A shall require the written
consent of the Holders of not less than fifty pato®0%) in Principal Amount of the
Outstanding Bonds.

In the enforcement of any rights and remedies meten) the Trustee, in its own
name and as trustee of an express trust on behalicdfor the benefit of the Holders of all
Bonds, shall be entitled to sue for, enforce payno@nand receive any and all amounts then or
during any default becoming, and at any time remgindue from the Agency for principal,
Redemption Price, interest or otherwise, under@noyision hereof or of the Bonds, and unpaid,
with interest on overdue payments at the rate tesraf interest specified in such Bonds,
together with any and all costs and expenses ddatmn and of all proceedings hereunder and
under such Bonds, without prejudice to any othghtrior remedy of the Trustee or of the
Bondholders, and to recover and enforce a judgmerdecree against the Agency for any
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portion of such amounts remaining unpaid, withres¢ costs and expenses, and to collect from
any moneys available for such purpose, in any mammerided by law, the moneys adjudged or
decreed to be payable.

Section 1004 Representation of Bondholders by Trustéiéhe Trustee is hereby
irrevocably appointed (and the Bondholders by amegpand holding the Bonds shall be
conclusively deemed to have so appointed the Teuatel to have mutually covenanted and
agreed, each with the other, not to revoke sucloiappent) the true and lawful attorney in fact
of the Bondholders with power and authority, in iidd to any other powers and rights
heretofore granted the Trustee, at any time idigsretion to make and file in any proceeding in
bankruptcy or judicial proceedings for reorganizator liquidation of the affairs of the Agency
either in the respective names of the Bondholdermndiehalf of all the Bondholders as a class,
any proof of debt, amendment of proof of debt,tpatior other document, to receive payment of
any sums becoming distributable to the Bondholdargl to execute any other papers and
documents and do and perform any and all suchaactshings as may be necessary or advisable
in the opinion of the Trustee in order to have fibgpective claims of the Bondholders against
the Agency allowed in any bankruptcy or other peatieg.

Section 1005 Limitation on Powers of TrusteeNothing in this Exhibit A shall
be deemed to give power to the Trustee either @s @uas attorney in fact of the Bondholders to
vote the claims of the Bondholders in any bankngpi@ceeding or to accept or consent to any
plan of reorganization, readjustment, arrangemembmposition or other like plan, or by other
action of any character to waive or change anytrajrany Bondholder or to give consent on
behalf of any Bondholder to any modification or a@ent hereof requiring such consent or to
any Supplemental Indenture requiring such conserguant to the provisions of Article VIII or
Article IX.

Section 1006 Action by Trustee (A) All rights of action hereunder or upon any
of the Bonds enforceable by the Trustee may beresdoby the Trustee without the possession
of any of the Bonds or the production thereof a& titial or other proceedings relative thereto,
and any such suit, action or proceeding institiigdhe Trustee may be brought in its name for
the ratable benefit of the Holders of said Bondgestt to the provisions hereof.

(B) In any action, suit or other proceeding by the Teesthe fees, counsel
fees and expenses of the Trustee shall constihdegeable costs and disbursements, and all
costs and disbursements allowed by the court bkl first charge on the Revenues.

Section 1007 Accounting and Examination of Records after DefaulThe
Agency covenants with the Trustee and the Bondislthat, if an Event of Default shall have
happened and shall not have been remedied, (babies of record and accounts of the Agency
and all records relating to the Bonds and the Laduadl at all times be subject to the inspection
and use of the Trustee and of its agents and aigsyand (2) the Agency, whenever the Trustee
shall demand, will account, as if it were the teesof an express trust, for all Revenues and other
moneys, securities and funds pledged or held utiderExhibit A for such period as shall be
stated in such demand.
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Section 1008 Restriction on Bondholder’s Action(A) No Holder of any Bond
shall have any right to institute any suit, action proceeding in equity or at law for the
enforcement of any provision hereof or for the exien of any trust hereunder or for any other
remedy hereunder, unless (1)(a) such Holder prsiyahall have given to the Agency and the
Trustee written notice of the Event of Default ooc@unt of which such suit, action or
proceeding is to be instituted, (b) after the omeice of such Event of Default, pursuant to the
requirements, if any, contained in a Series Indentr Supplemental Indenture and, if none,
written request shall have been made of the Trustewstitute such suit, action or proceeding by
any Credit Provider or by the Holders of not Idsant twenty-five percent (25%) in Principal
Amount of the Bonds then Outstanding and therd slaale been offered to the Trustee security
and indemnity satisfactory to it against the castd liabilities to be incurred therein or thereby,
and (c) the Trustee shall have refused or negletiedomply with such request within a
reasonable time; or (2)(a) such Holder previousiglishave obtained the written consent of the
Trustee to the institution of such suit, action goceeding, and (b) such suit, action or
proceeding is brought for the ratable benefit bHallders of all Bonds subject to the provisions
hereof.

(B) No Holder of any Bond shall have any right in angmmer whatever by
its, his or her action to affect, disturb or pregedthe pledge of Revenues and other assets
hereunder, or, except in the manner and on theit@msl in this Section provided, to enforce
any right or duty hereunder.

Section 1009 Application of Moneys after Default

(A)  All moneys collected by the Trustee at any timespant to this Article
shall, except to the extent, if any, otherwise atgd by the court, be credited by the Trustee to
the Revenue Account. Such moneys so credited tRévenue Account, and all other moneys
from time to time credited to the Revenue Accouttall at all times be held, transferred,
withdrawn and applied as prescribed by the promsiaf Article V.

(B)  Subject in all instances to the provisions of Seci013 hereof, in the
event that at any time the moneys credited to thedBAccount and any other funds held by the
Agency or Fiduciaries available for the paymenintdérest or principal or Redemption Price then
due with respect to Bonds shall be insufficientgach payment, such moneys and funds (other
than funds held for the payment or redemption efipsar Bonds as provided in Section 1203)
shall be applied as follows:

) Unless the principal of all of the Bonds shall h&ezome
or have been declared due and payable:

Eirst To the payment to the persons entitled theretoalbf
installments of interest then due in the order lod tmaturity of such
installments, and, if the amount available shatl o sufficient to pay in
full any installment, then to the payment thereaifibly, according to the
amounts due on such installment, to the personteenthereto, without
any discrimination or preference or to reimbursg @nedit Provider for
amounts advanced for payment thereof; and
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Second To the payment to the persons entitled theretahef
unpaid principal or Redemption Price of any Bondsiclv shall have
become due, whether at maturity or by call for napigon, in the order in
which they become due and payable, and, if the atrenailable shall not
be sufficient to pay in full all the Bonds so due any date, then to the
payment thereof ratably, according to the amountsprncipal or
Redemption Price due on such date, to the persatideé thereto,
without any discrimination or preference, or tomburse any Credit
Provider for amounts advanced for payment thereof.

(i) If the principal of all of the Bonds shall have bew or
have been declared due and payable, to the paywfenbe principal or
Redemption Price of and interest then due and dnppon the Bonds without
preference or priority of principal over interestad interest over principal, or of
any installment of interest over any other instalhtnof interest, or of any Bond
over any other Bond, ratably, according to the am®ulue respectively for
principal and interest, to the persons entitledettewithout any discrimination or
preference except as to any difference in the otisqgerates of interest specified
in the Bonds, or to reimburse any Credit Providar &mounts advanced for
payment thereof.

Section 1010 Remedies Not Exclusive No remedy by the terms of this
Exhibit A conferred upon or reserved to the Trustee to Bondholders) is intended to be
exclusive of any other remedy, but each and evaci semedy shall be cumulative and shall be
in addition to any other remedy given hereundemaw or hereafter existing at law or in equity
or by statute.

Section 1011 Control of Proceedingsin the case of an Event of Default, except
as otherwise provided in a Series Indenture or Bupgntal Indenture, the Holders of a majority
in Principal Amount of the Bonds then Outstandihglshave the right, subject to the provisions
of Section 1008, by an instrument in writing execuaind delivered to the Trustee, to direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee, or
exercising any trust or power conferred upon thesfiee; provided, however, that the Trustee
shall have the right to decline to follow any diten if the Trustee shall be advised by counsel
that the action or proceeding so directed may aofllly be taken, or if the Trustee in good
faith shall determine that the action or proceedsngdirected would involve the Trustee in
personal liability or be unjustly prejudicial to Baholders not parties to such direction.

Section 1012 Effect of Waiver and Other Circumstancelo delay or omission
of the Trustee or of any Holders of Bonds to exsrany right or power accruing upon any
default shall impair any such right or power orlsha construed to be a waiver of any such
default, or acquiescence therein, and every rightver and remedy granted or provided herein
to them or any of them may be exercised from timeéirhe and as often as may be deemed
expedient by the Trustee or, in an appropriate,dasthe Bondholders.

Section 1013 Subordination No claim for interest appertaining to any of the
Bonds which claim in any way at or after maturityals have been transferred or pledged by or at
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the instance of the Agency separate and apart fin@enBond to which it appertains shall, unless
accompanied by such Bond, be entitled in case divamt of Default hereunder to any benefit
by or from this Exhibit A except after the priorypaent in full of the principal and Redemption
Price of all of the Bonds then due and of all ckifar interest then due not so transferred or
pledged.

Section 1014 Right to Enforce Payment of Bonds UnimpaireNothing in this
Article contained shall affect or impair the rigiftany Bondholder to enforce the payment of the
principal of and interest on its Bonds, or the gélion of the Agency to pay the principal of and
interest on each Bond to the Holder thereof, atithe and place expressed in such Bond.

Section 1015 Termination of Proceedingsin case any proceeding taken by the
Trustee on account of any Event of Default shallehbeen discontinued or abandoned for any
reason, then in every such case the Agency, thetdawand the Bondholders shall be restored to
their former positions and rights hereunder, reyely, and all rights, remedies, powers and
duties of the Trustee shall continue as thoughueh proceeding had been taken.

Section 1016 Non-Parity Bonds The provisions of this Article X shall not apply
to Non-Parity Bonds, Non-Parity Bonds shall noiri#uded in any determination of whether an
Event of Default has occurred hereunder or in esexg remedies upon the occurrence of any
such Event of Default, and the Trustee shall ner@ge any remedies with respect to any Non-
Parity Bonds in the absence of an event of defaitit respect to such Non-Parity Bonds.

ARTICLE XI

THE FIDUCIARIES

Section 1101 Appointment of Trustee U.S. Bank National Association, is
hereby appointed as Trustee hereunder for the parpireceiving all moneys which the Agency
is required to deposit or cause to be depositetd Wie Trustee hereunder, to hold in trust,
allocate, use and apply the same as provided & Ekhibit A and otherwise to hold all the
offices and to perform all the functions and dutmevided in this Exhibit A to be held and
performed by the Trustee. The Trustee shall, gd@n Event of Default, and after the curing of
all Events of Default which may have occurred, perf such duties and only such duties as are
specifically set forth in this Exhibit A. The Trest shall, during the existence of any Event of
Default (which has not been cured), exercise sddheorights and powers vested in it by this
Exhibit A, and use the same degree of care andl iskiheir exercise, as a reasonable person
would exercise or use under the circumstancesdrcdmduct of such person’s own affairs. The
Trustee hereby signifies its acceptance of theedudind obligations imposed upon it by this
Exhibit A by executing and delivering this Exhiif and by executing and delivering this
Exhibit A, the Trustee is deemed to have acceptel duties and obligations, but only upon the
terms and conditions set forth in this Exhibit Ao Nrovision of this Exhibit A shall require the
Trustee to expend or risk its own funds or otheewiscur any financial liability in the
performance of any of its duties hereunder, oheédxercise of any of its rights and powers, if it
shall have reasonable grounds for believing tha@yment of such funds or adequate indemnity
against such risk or liability is not reasonablyswaed to it. The Trustee shall perform its
functions and duties hereunder on its own behalirastee hereunder.
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The Agency and the Trustee shall establish sucbusting, notice and other
relationships as are necessary to provide for teration of the accounts and sub-accounts
created under or pursuant to Articles IV and V bérand the handling of the assets (including
Loans) credited thereto in accordance herewith.

Section 1102 Term of Office of Trustee (A) The Agency may remove the
Trustee upon thirty (30) days’ prior written notiaeany time unless an Event of Default shall
have occurred and then be continuing, and shalbverthe Trustee if at any time requested to do
so by an instrument or concurrent instruments itig signed by the Holders of not less than a
majority in aggregate Principal Amount of the Boriden Outstanding (or their attorneys duly
authorized in writing) or if at any time the Trustshall cease to be eligible in accordance with
paragraph (D) of this Section, or shall become pabée of acting, or shall be adjudged a
bankrupt or insolvent, or a receiver of the Trusbedts property shall be appointed, or any
public officer shall take control or charge of theustee or of its property or affairs for the
purpose of rehabilitation, conservation or liquidat in each case by giving written notice of
such removal to the Trustee, and thereupon shpbiapa successor Trustee by Supplemental
Indenture.

(B) The Trustee may at any time resign by giving wmiti@otice of such
resignation to the Agency and each Credit Provatet by giving each Bondholder notice of
such resignation by mail. Upon receiving such ret€ resignation, the Agency shall promptly
appoint a successor Trustee by Supplemental Ingentu

(C)  Anyremoval or resignation of the Trustee and apimoént of a successor
Trustee shall not become effective until acceptaria@ppointment by the successor Trustee and
each Credit Facility has been transferred to suckessor Trustee. If no successor Trustee shall
have been appointed and have accepted appointnithint Yorty five (45) days of giving notice
of removal or notice of resignation as aforesam, Agency, the resigning Trustee, any Credit
Provider or any Bondholder (on behalf of itself amt other Bondholders) may petition any
court of competent jurisdiction for the appointmehta successor Trustee, and such court may
thereupon, after such notice (if any) as it maynadg@eoper, appoint such successor Trustee. Any
successor Trustee appointed under this Exhibit All skignify its acceptance of such
appointment by executing and delivering to the Axyeand to its predecessor Trustee a written
acceptance thereof, and thereupon such succesaete@&y without any further act, deed or
conveyance, shall become vested with all the mgrestates, properties, rights, powers, trusts,
duties and obligations of such predecessor Trustéle like effect as if originally named Trustee
herein; but, nevertheless on the request of then&ger request of the successor Trustee, such
predecessor Trustee shall execute and deliver atakh instruments of conveyance or further
assurance and do such other things as may reagdmalbequired for more fully and certainly
vesting in and confirming to such successor Trustkdhe right, title and interest of such
predecessor Trustee in and to any property held bgder this Exhibit A, and shall pay over,
transfer, assign and deliver to the successor deushy money or other property subject to the
trusts and conditions herein set forth. Upon regoéshe successor Trustee, the Agency shall
execute and deliver any and all instruments as beayeasonably required for more fully and
certainly vesting in and confirming to such sucoes$rustee all such moneys, estates,
properties, rights, powers, trusts, duties andgalilbns. Any such successor Trustee shall
promptly notify each Credit Provider and Paying Agef its appointment as Trustee. Upon
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acceptance of appointment by a successor Trustpewagled in this paragraph C), the Agency
shall mail to each Bondholder a notice of the sssio® of such Trustee to the trusts hereunder.
If the Agency fails to mail such notice within t€t0) days after acceptance of appointment by
the successor Trustee, the successor Trusteecahabk such notice to be mailed.

(D)  Any Trustee appointed under the provisions of 8ggtion in succession
to the Trustee shall be a trust company or bankngathe powers of a trust company doing
business and having an office in California, havingombined capital and surplus of at least
seventy-five million dollars ($75,000,000), and jgabto supervision or examination by federal
or state authority. If such bank or trust compaapligshes a report of condition at least annually,
pursuant to law or to the requirements of any stipkig or examining authority above referred
to, then for the purpose of this Section the comdbinapital and surplus of such bank or trust
company shall be deemed to be its combined cagitdlsurplus as set forth in its most recent
report of condition so published. In case at amyetithe Trustee shall cease to be eligible in
accordance with the provisions of this paragraphtf® Trustee shall resign immediately in the
manner and with the effect specified in this Sectio

Section 1103 Merger or Consolidatian Any company into which the Trustee
may be merged or converted or with which it maycbasolidated or any company resulting
from any merger, conversion or consolidation tochhit shall be a party or any company to
which the Trustee may sell or transfer all or sabsally all of its corporate trust business,
provided such company shall be eligible under paay(D) of Section 1102, shall be the
successor to such Trustee without the executiofiliog of any paper or any further act,
anything herein to the contrary notwithstanding.

Section 1104 Compensation Subject to the terms of any other contract betwe
the Agency and the Trustee, the Agency shall payeoTrustee from time to time reasonable
compensation for all services rendered under thisildt A and reasonable expenses, charges,
fees of counsel, accountants and consultants dret disbursements, including those of their
attorneys, agents and employees, incurred in gat inh and about the performance of their
powers and duties under this Exhibit A. The Agehayher agrees, to the extent permitted by
law, to indemnify and save the Trustee harmlesgagany liabilities which it may incur in the
exercise and performance of its powers, functiorisduties under this Exhibit A, which are not
due to the Trustee’s own negligence or willful noisduct.

Section 1105 Liability of Trustee The recitals of facts herein and in the Bonds
contained shall be taken as statements of the Agamd the Trustee assumes no responsibility
for the correctness of the same, and makes nosamion as to the validity or sufficiency of
this Exhibit A or of the Bonds, and shall incur responsibility in respect thereof, other than in
connection with its duties or obligations hereinrothe Bonds assigned or imposed. The Trustee
shall, however, be responsible for its represamatcontained in its certificate of authentication
on the Bonds. The Trustee shall not be liable inneation with the performance of its duties
hereunder, except for its own negligence or willusconduct. Any Fiduciary may become the
owner of Bonds with the same rights it would halvé iwwere not such Fiduciary, and, to the
extent permitted by law, may act as depositaryafud permit any of its officers or directors to
act as a member of, or in any other capacity va#pect to, any committee formed to protect the
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rights of Bondholders, whether or not such comnaitieall represent the Holders of a majority in
Principal Amount of the Bonds then Outstanding.

Section 1106 Right of Trustee to Rely on DocumentsThe Trustee shall be
protected in acting upon any notice, resolutiorquest, consent, order, certificate, report,
opinion, bond or other paper or document beliewed to be genuine and to have been signed or
presented by the proper party or parties. The @eushay consult with counsel, who may be
counsel of or to the Agency, with regard to lega¢stions, and the opinion of such counsel shall
be full and complete authorization and protectiomeispect of any action taken or suffered by it
hereunder in good faith and in accordance therewith

The Trustee shall not be bound to recognize angopeas the Holder of a Bond
unless and until such Bond is submitted for indpecif required, and such person’s title thereto
satisfactorily established if disputed.

Whenever in the administration of the trusts imploggon it by this Exhibit A the
Trustee shall deem it necessary or desirable thadteer be proved or established prior to taking
or suffering any action hereunder, such mattere@sbther evidence in respect thereof be herein
specifically prescribed) may be deemed to be canadly proved and established by a
Certificate of the Agency, and such Certificatellsha full warrant to the Trustee for any action
taken or suffered in good faith under the provisiar this Exhibit A in reliance upon such
Certificate, but in its discretion the Trustee miyjieu thereof, accept other evidence of such
matter or may require such additional evidenceatsrhay seem reasonable.

Section 1107 Preservation and Inspection of Documents, ReportsAll
documents received by the Trustee under the pomgsof this Exhibit A shall be retained in its
possession and shall be subject at all reasonabés tto the inspection of the Agency, any
Credit Provider and the holders of at least fivecprt (5%) in Principal Amount of the Bonds,
and their agents and representatives duly auttbiizevriting, at reasonable hours and under
reasonable conditions. Promptly after request foerey the Agency, any Credit Provider or
such Bondholders, or their agents and represeagtivly authorized in writing, the Trustee
shall furnish a written report in reasonable detdithe amount and description of any or all
funds or investments held by it under this Exhit

Section 1108 Paying Agents (A) The Trustee is hereby appointed to act as
Paying Agent for the Bonds. The Agency may, at ame or from time to time, by Series
Indenture or an Officer's Certificate, appoint ooe more additional or replacement Paying
Agents for one or more Series of the Bonds. EagtinBaAgent shall be a bank, trust company
or national banking association doing business lendng its principal office in the States of
California, lllinois or New York, having trust powse and having a capital and surplus
aggregating at least fifty million dollars ($50,0000), willing and able to accept the office on
reasonable and customary terms and authorizednbyolperform all the duties imposed upon it
hereby. Each Paying Agent shall signify its accegtaof the duties and obligations imposed
upon it hereby by executing and delivering to trgeAcy and the Trustee a written acceptance
thereof. The Trustee shall enter into such arramgesnwith any such Paying Agent as shall be
necessary and desirable to enable such Paying Agedrry out the duties of its office. The
Agency may remove any Paying Agent at any time iing written notice of such removal to
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such Paying Agent and to the Trustee. Any PayingnAgnay at any time resign by mailing
notice of such resignation to the Agency, the Teasthe Bondholders and any related Credit
Provider. In the event of the resignation or remhafaany Paying Agent, such Paying Agent
shall pay over, transfer, assign and deliver anpeys held by it to its successor or, if there be
no successor then appointed, to the Trustee. Thetdé shall mail prompt notice to the
Bondholders and the Credit Providers of the acoegtaf appointment by any successor Paying
Agent. Any Paying Agent appointed under the prawisiof this Section shall satisfy the criteria
for eligibility set forth in this paragraph (A) witrespect to an original appointment as a Paying
Agent.

(B) The Agency shall maintain Paying Agents for eachieSeof Bonds in
such places as may be specified by the applicaiesSIndenture.

(C)  Any company into which any Paying Agent may be redrgr converted

or with which it may be consolidated or any compaggulting from any merger, conversion or

consolidation to which any Paying Agent shall beagty or any company to which such Paying
Agent may sell or transfer all or substantially @lllits corporate trust business, provided such
company is qualified to be a successor to suchngagent under paragraph (A) of this Section
and shall be authorized by law to perform all theies imposed upon it hereby, shall be the
successor to such Paying Agent without the exeewrdiling of any paper or the performance

of any further act.

Section 1109 Non-Parity Bonds Except to the extent specified in the Series
Indenture or Supplemental Indenture designatingdBaas Non-Parity Bonds, the provisions of
this Article Xl shall not apply to such Non-ParBpnds.

ARTICLE XI1

MISCELLANEOUS

Section 1201 Defeasance (A) If the Agency shall pay or cause to be paithe
Holders of the Bonds the principal and interestRedemption Price, if any, to become due
thereon, at the times and in the manner stipuldtexskin and herein, and shall pay or cause to be
paid all other Secured Obligations hereunder (gnhesved by the beneficiaries of such Secured
Obligations), then the pledge of the Revenues, po#tcounts and moneys and securities
therein hereby pledged and the covenants, agresrardtother obligations of the Agency to the
Bondholders hereunder shall be discharged andisdti$n such event, the Trustee shall, upon
the request of the Agency expressed in an Officéedificate delivered to the Trustee, execute
and deliver to the Agency all such instruments ay e desirable to evidence such discharge
and satisfaction and the Fiduciaries shall pay @ret deliver to the Agency all moneys or
securities held by them pursuant hereto which atgequired for the payment or redemption of
Bonds not theretofore surrendered for such payraemedemption and shall reconvey to the
applicable Credit Provider any credit facility aguidity facility in accordance with its terms or
as may be directed by the Credit Provider.

(B) Any Bonds or interest installments appertaininge¢tefor the payment or
redemption of which moneys shall have been depgbsiith the Trustee by or on behalf of the
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Agency, whether at or prior to the maturity or tleelemption date of such Bonds, shall be
deemed to have been paid within the meaning of Skistion; provided, however, that if any
such Bonds are to be redeemed prior to maturitsettiethere shall have been taken all action
necessary to call such Bonds for redemption andenof such redemption shall have been duly
given or provision satisfactory to the Trustee shale been made as follows: (a) in case any of
said Bonds are to be redeemed on any date prtbetomaturity, the Agency shall have given to
the Trustee in form satisfactory to it irrevocabtestructions to provide, as provided in
Article VII hereof, notice of redemption on saidtelaf such Bonds, and (b) in the event said
Bonds are not by their terms subject to redempuidhin the next succeeding thirty (30) days,
the Agency shall have given the Trustee in forms&adtory to it irrevocable instructions to
provide written notice to the Bondholders, as saemracticable, that the deposit required by
this Section has been made with the Trustee andadhBonds are deemed to have been paid in
accordance with this Section and stating such ntator redemption date upon which moneys
are to be available for the payment of the princggaRedemption Price, if applicable, of said
Bonds. No moneys so deposited with the Trusted blealvithdrawn or used for any purpose
other than, and all such moneys shall be heldust tior and be applied to, the payment, when
due, of the principal or Redemption Price of then@®for the payment or redemption of which
they were deposited and the interest accrued thet®@dhe date of maturity or redemption,
excepting only that any money so held by the Teuste the payment of the Holders of any
particular Bonds of principal or Redemption Pri€éean interest on, such Bonds shall be invested
by the Trustee, upon receipt of an Officer's Cexdife of the Agency, authorizing such
investment, only in Investment Obligations desdtitve clause (i) of the definition thereof in
Section 101(B) hereof as the Agency may approveyiged that any cash received from
principal or interest payments on such Investmebitgations deposited with the Trustee, if not
then needed for such purpose, shall, to the exteticable, be reinvested in such Investment
Obligations maturing at times and in amounts sigfic to pay when due the principal or
Redemption Price, if applicable, and interest toobee due on said Bonds on and prior to such
redemption date or maturity date thereof, as the® acaay be, and interest earned from such
reinvestments shall be paid over to the Agencythto extent not needed for payment of the
Bonds as aforesaid, as received by the Trustee,dind clear of any trust, lien, assignment in
trust or pledge.

(C) As an alternative cumulative to and not excludihg fprovisions of
paragraph (B) of this Section, any Bonds or inteirestallments appertaining thereto, whether at
or prior to the maturity or the redemption datesoth Bonds, shall be deemed to have been paid
within the meaning of this Section if in case amgls Bonds are to be redeemed prior to the
maturity thereof, there shall have been taken afloa necessary to call such Bonds for
redemption and notice of such redemption shall lieeen duly given or provision satisfactory to
the Trustee shall have been made as set forthraggzoh (B) of this Section, and either (i) there
shall have been deposited with the Trustee by dvatralf of the Agency either (a) moneys in an
amount which shall be sufficient, or (b) Investm@iligations described in (i) of the definition
thereof in Section 101(B) the principal of and fthérest on which when due and without
reinvestment will provide moneys which, togethethmthe moneys, if any, deposited with the
Trustee at the same time, shall be sufficient powlaen due the principal or Redemption Price,
if applicable, and interest due and to become dusaid Bonds on and prior to the redemption
date or maturity date thereof, as the case magrbo@) the Credit Provider for such Bonds shall
have consented to such redemption and shall hareedgo advance amounts sufficient to
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provide the amount described in the preceding elélisNeither such Investment Obligations

nor any moneys so deposited with the Trustee ngrrmaaneys received by the Trustee on
account of principal of or interest on said InvestitnObligations shall be withdrawn or used for
any purpose other than the payment, when due, eofptincipal or Redemption Price of the

Bonds for the payment or redemption of which thegrevdeposited and the interest accrued
thereon to the date of maturity or redemption, alhduch moneys shall be held in trust for and
be applied to such payment until such payment dema

(D) If, through the deposit of moneys by the Agency abherwise, the
Fiduciaries shall hold, pursuant hereto, moneyficseit to pay the principal of and interest at
maturity on all Outstanding Bonds or, in the casBands which the Agency shall have taken all
action necessary to redeem prior to maturity, sigffit to pay the Redemption Price and interest
to such redemption date, then at the request cAgiemcy all moneys held by any Paying Agent
shall be paid over to the Trustee and, togethdn wiiher moneys held by it hereunder, shall be
held by the Trustee for the payment or redemptid@uwistanding Bonds.

(E)  Anything herein to the contrary notwithstandingy anoneys, other than
remarketing proceeds, held by a Fiduciary in tfastthe payment and discharge of any of the
Bonds which remain unclaimed for two years after diate when such Bonds have become due
and payable, either at maturity or by call for meg#on, if such moneys were held by the
Fiduciary at said date, or for two years afterdage of deposit of such moneys if deposited with
the Fiduciary after the said date when such Bordsine due and payable, shall, at the request
of the Agency expressed in one or more Officer'stiieates delivered to the Trustee, be paid
by the Fiduciary to the Agency as its absolute prgpand free from trust, and the Fiduciary
shall thereupon be released and discharged wifeceshereto and the Holders of such Bonds
shall look only to the Agency for the payment tloéreorovided, however, that before being
required to make any such payment to the Agenay,Riduciary shall, at the expense of the
Agency, cause written notice to be sent to the Blslabf such Bonds, at the address shown on
the registration books of the Trustee, that saicheys remain unclaimed and that, after a date
named in said notice, the balance of such moneysuhclaimed will be paid to the Agency.

Section 1202 Evidence of Signatures of Bondholders and OwnershiBonds

Any request, consent, revocation of consent orrothstrument which this Exhibit A may
require or permit to be signed and executed by Boligrs may be in one or more instruments
of similar tenor, and shall be signed or executgdsioch Bondholders in person or by their
attorneys duly authorized in writing. Proof of (g execution of any such instrument, or of an
instrument appointing or authorizing any such atgr or (2) the holding by any person of any
Bonds shall be sufficient for any purpose hereoh#de in the following manner, or in any other
manner satisfactory to the Trustee, which may ribetrss in its discretion require further or
other proof in cases where it deems the same tésira

(A) The fact and date of the execution by any Bondhoflatehis or her
attorney of any such instrument may be proved ylthle certificate of a notary public or other
officer authorized to take acknowledgments of ddedse recorded in the state in which he or
she purports to act that the person signing sustrument acknowledged to him or her the
execution thereof, or by the affidavit of a withe$such execution, duly sworn to before such a
notary public or other officer, or (2) by the cécate, which need not be acknowledged or
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verified, of an officer of a bank, trust company auly licensed securities broker or dealer
satisfactory to the Trustee that the person sigsinth instrument acknowledged to such bank,
trust company, firm or broker or dealer the exenuthereof.

(B) The authority of a person or persons to executesaimy instrument on
behalf of a corporate Bondholder may be establistigabut further proof if such instrument is
signed by a person purporting to be the presideatwice president of such corporation with a
corporate seal affixed, and is attested by a pemoporting to be its secretary or assistant
secretary.

(C) The holding of Bonds, the amount, numbers and ottientification
thereof, and the date of holding the same, shafirbeed by the Bond registration books of the
Trustee.

Any request, consent or other instrument execuyeithd Holder or owner of any
Bond shall bind all future Holders and owners oflsBond in respect of anything done or
suffered to be done hereunder by the Agency orFshyciary in accordance therewith.

Section 1203 Moneys Held for Particular Bonds The amounts held by any
Fiduciary for the payment of the interest, printipa Redemption Price due on any date with
respect to particular Bonds shall, pending suchmaay, be set aside and held in trust by it for
the Holders of the Bonds entitled thereto, andtlier purposes hereof such interest, principal or
Redemption Price, after the due date thereof, siadibnger be considered to be unpaid.

Section 1204 Cancellation of Bonds All Bonds purchased, redeemed or paid
shall, if surrendered to the Agency or any Payirge#t, be cancelled by either of them and
delivered to the Trustee, or if surrendered toTthestee, be cancelled by it. No such Bonds shall
be deemed Outstanding hereunder and no Bondsbehasued in lieu thereof.

Section 1205 Preservation and Inspection of Documents All reports,
certificates, statements and other documents redeby any Fiduciary under the provisions
hereof shall be retained in its possession and bleahvailable at all reasonable times to the
inspection of the Agency, any other Fiduciary oy &@ondholder, and their agents and their
representatives, any of whom may make copies thelad any such reports, certificates,
statements or other documents may, at the eleofisanch Fiduciary, be destroyed or otherwise
disposed of at any time six years after such dattha pledge of the Revenues created hereby
shall be discharged as provided in Section 1201.

Section 1206 No Recourse on Bonds All covenants, stipulations, promises,
agreements and obligations of the Agency contaimehis Exhibit A shall be deemed to be the
covenants, stipulations, promises, agreements afigatbions of the Agency and not of any
director, officer or employee of the Agency in loisher individual capacity, and no recourse
shall be had for the payment of the principal odémaption Price of or interest on the Bonds or
for any claim based thereon or hereunder againstdaactor, member, officer or employee of
the Agency or any natural person executing the Bond

Section 1207 Waiver of Notice Whenever in this Exhibit A the giving of notice
by mail or otherwise is required, the giving of Buwotice may be waived in writing by the
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person entitled to receive such notice and in ammh $£ase the giving or receipt of such notice
shall not be a condition precedent to the validifyany action taken in reliance upon such
waiver.

Section 1208 Destruction of Bonds Whenever in this Exhibit A provision is
made for the cancellation by the Trustee and theadg to the Agency of any Bonds the Trustee
shall destroy such Bonds and deliver a certificdtgeuch destruction to the Agency.

Section 1209 Notices Unless otherwise specified herein or in a Sepes
Supplemental Indenture, it shall be sufficient ganor giving of any notice, request, certificate,
demand or other communication if the same shaldwe by registered or certified mail, return
receipt requested, or by private courier servicé&chviprovides evidence of delivery, postage or
other charges prepaid, or sent by telecopy or alsmtronic means which produces evidence of
transmission, confirmed by first class mail, angtath case shall be deemed to have been given
on the date evidenced by the postal or courieripece other written evidence of delivery or
electronic transmission. Unless a different addissgiven by either party as provided in this
Section, all such communications shall be addressethe Trustee at its Principal Office at
One California Street, Suite 2100, San Francisatif@nia 94111, or, with respect to payments
on the Bonds, demands for payment with respectnip @redit Facility and exchanges or
transfers of any Bonds, the office of U.S. Bankiblal Association, 60 Livingston Avenue,
St. Paul, Minnesota, 55707, Attention: Trust Firearldanagement; and to the Agency at
Suite 300, 301 Capitol Mall, Sacramento, Califor&B814, Attention: Executive Director. The
Agency and the Trustee, by notice given hereuntiary designate any different addresses to
which subsequent notices, certificates, requestsatids or other communications shall be sent.

All written notices required under this Exhibit Aal be by hand delivery, by
first class mail (postage prepaid), or by telegfaharges prepaid), by facsimile transmission, or
by cablegram, telex or teletype, promptly confirmmdletter (postage prepaid), and any such
notice shall be effective when received.

Section 1210 Credit Providers (A) Any Series Indenture may provide, with
respect to any consent, approval, direction orestjto be given by any required percentage of
Holders of Bonds (i) that the Credit Provider farcs Bonds may give any such consent,
approval, direction or request, and the same &lgaleemed to have been given by the Holders
of the required percentage of such Bonds, ori{aj any Bonds purchased with the proceeds of
advances made by a Credit Provider shall be deembd held by such Credit Provider, which
shall be considered the Holder of such Bonds fgoaboses of determining whether a sufficient
percentage of Holders of Bonds have given any sookent, approval, direction or request; and
specifically the Holders of such Series of Bondallshot be entitled to request action by the
Trustee under Section 1003 if such Credit Prouititess not request such action.

(B)  Notwithstanding anything contained herein to thatery, all provisions
hereof regarding consents, approvals, directioasyevs, appointments, requests or other actions
by any Credit Provider shall be deemed not to megor permit such consents, approvals,
directions, waivers, appointments, requests orraglsgons and shall be read as if such Credit
Provider were not mentioned therein (a) during @eyiod during which there is a payment
default under its Credit Facility, or (b) after tredated Credit Facility shall at any time for any
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reason cease to be valid and binding on such CPeditider, or shall be declared to be null and
void by final judgment of a court of competent gdliction, or after such Credit Provider has
rescinded, repudiated or terminated the relateddiCieacility; provided, however, that the
payment of amounts due to such Credit Provideryaunisto the terms hereof shall continue in
full force and effect. The foregoing shall not atfany other rights of such Credit Provider.

All provisions herein relating to the rights of a@yedit Provider shall be of no
force and effect if there is no Credit Facility effect and there are no Bonds owned by such
Credit Provider or in which the Credit Provider leasecurity interest and all amounts owing to
the Credit Provider have been paid. In such ewahteferences to such Credit Provider shall
have no force or effect.

[end of Exhibit A]
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ARTICLE I

DETERMINATIONSAND DEFINITIONS
Section 101.Representations; Exhibit B to Constitute Contract.

(@  The California Housing Finance Agency (herein ahltee “Agency”)
hereby represents and warrants that

0] the Agency has been created by the Zenovich-MosCiraeon
Housing and Home Finance Act (constituting Divisi8h of the Health and
Safety Code of the State of California), as amen(hedein called the “Act”),
primarily for the purpose of assisting in meetihg housing needs of persons and
families of low or moderate income;

(i) the Agency has determined to borrow money for awfill
purposes and to that end has duly authorized tuamge of its bonds hereunder
(herein called the “Bonds”), and to secure the paymof the principal thereof
and of the interest and premium, if any, thereamj ¢he observance of the
covenants and conditions herein contained, hasoaméd the delivery of this
Exhibit B;

(i)  said Bonds are to be issued hereunder, from timg@rte, in an
aggregate principal amount not limited except asihafter provided,;

(iv)  all acts and proceedings required by law and byAitte including
all actions requisite on the part of the AgencyBbard of Directors, its members
and its officers necessary to make the Bonds, whetuted by the Agency,
authenticated and delivered by or on behalf of Thestee and duly issued, the
valid, binding and legal obligations of the Agenagd to constitute this Exhibit B
a valid and binding agreement for the uses andgsep herein set forth, in
accordance with its terms, have been done and ;takmh the execution and
delivery of this Exhibit B have been in all resgeduly authorized; and

(v) the Bonds and the forms of the certificate of amtication and
registration and the assignment to appear thersba)l be prescribed in
indentures supplemental hereto.

(b) In consideration of the purchase and acceptancangfand all of the
Bonds issued hereunder by those who shall ownaime $rom time to time, this Exhibit B shall
be deemed to be and shall constitute a contrachguti@ Agency and the owners of the Bonds.
The pledges made in this Exhibit B and the covenamid agreements herein set forth to be
performed by the Agency shall be for the equal ben@otection and security of the owners of
any and all of the Bonds, all of which, without aed to the time or times of their issue or
maturity, shall be of equal rank without preferengeority or distinction of any of the Bonds
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over any other thereof, except as expressly provideor permitted by this Exhibit B or by a
Series Indenture.

Section 102.Special Obligation; Pledge of this Exhibit B'he Bonds are special
obligations of the Agency payable solely from aedwsed by the Pledged Property under this
Exhibit B. The Agency has no taxing power. Then&® shall not be deemed to constitute a
debt or liability of the State or of any politicelibdivision of the State, other than the Agency,
or a pledge of the faith and credit of the Statd, $hall be payable solely from the Pledged
Property. Neither the faith and credit nor theingxpower of the State is pledged to the
payment of the principal of or interest on the BandThe issuance of the Bonds shall not
directly or indirectly or contingently obligate ti8tate or any political subdivision of the State
to levy or to pledge any form of taxation whatetlggrefor or to make any appropriation for
their payment.

For the purpose of fixing and declaring the termd aonditions upon which the

Bonds are to be issued, executed, delivered aneptet by the owners of the Bonds, and in
order to secure the payment of all the Bonds attmmg issued and Outstanding hereunder and
the interest thereon according to their tenor, pur@nd effect, and in order to secure the
performance and observance of all the covenantegagnts and conditions therein and herein
contained, the Agency has executed this Exhibii&s pledged, conveyed and assigned, and
does hereby pledge, convey and assign the Pledggdi® (i) as security for the payment of
the principal of the Bonds and the interest ancemgation premium, if any, thereon, (ii) as
security for the fulfillment of the obligations dfie Agency hereunder, (iii) for the equal and
proportionate security, from time to time, of th@ners of the Bonds, and (iv) for the equal and
proportionate benefit, from time to time, of therets of the Bonds, all without preference,
priority or distinction as to lien or otherwise,ocept as otherwise hereinafter provided, or as
provided in an applicable Series Indenture, of ang Bond over any other Bond, by reason of
priority in the issue, effective date, sale or rteggmn thereof or otherwise, all in accordance
with the terms hereof.

TO HAVE AND TO HOLD all of the same, whether now o@d or hereafter
acquired, unto the Trustee and its respective sgocg in said trusts and assigns forever.

Provided, howeverthat if the Agency, its successors or assignall gay, or
cause to be paid, the principal of the Bonds, rgadem premium, if any, and the interest due or
to become due upon the Bonds at the times anceimtmner mentioned in the Bonds according
to the true intent and meaning thereof, or shalvigie, as permitted hereby, for the payment
thereof by depositing with the Trustee the enturehsamount due or to become due thereon (or
such amount as provided in Section 1101), and &kalb, perform and observe all the covenants
and conditions pursuant to the terms of this ExHbio be kept, performed and observed by it,
and shall pay or cause to be paid to the Trustesuals of money due or to become due to it in
accordance with the terms and provisions herean thpon such final payment, or such
provision for payment in accordance with Sectiof1l,1this Exhibit B and the rights hereby
granted shall cease, terminate and be void; otkertiis Exhibit B is to be and remain in full
force and effect.
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Further the Agency has agreed and covenanted, ard Hereby agree and
covenant, with the Trustee and with the respec@wmers from time to time of the Bonds, as set
forth in this Exhibit B.

Any Mortgage Loans, Mortgage-Backed Securitiesperty (including but not
limited to Investment Obligations), earnings, raves or other moneys pledged hereunder or
under a Series Indenture by the Agency and whielregeived hereafter from time to time by
the Agency (except that a Series Indenture mayt lihe time period of or the purpose of a
pledge of a Fund or Account or any asset or prgpestablished in the same Series Indenture)
shall immediately be subject to the lien of suabdgle without any physical delivery thereof or
further act, and the lien of any such pledge db&aNalid and binding as against all parties having
claims of any kind in tort, contract or otherwiggmst the Agency, irrespective of whether such
parties have notice thereof, and neither this EkBilnor any instruments by which a pledge is
created need be recorded.

Section 103.Definitions. Unless the context otherwise requires, in thikikik B
and any indenture supplemental hereto the followengs shall have the following meanings:

“Accountant” means an independent certified public accountanfirm of
independent certified public accountants selectiethb Agency, who may be the accountant or
firm of accountants who regularly audit the bookthe Agency.

“Acquisition Fund” means the Acquisition Fund consisting of SerieguAsition
Accounts established pursuant to Section 401 efEkhibit B and Series Indentures.

“Act” means the Zenovitch-Moscone-Chacon Housing andeHbmance Act,
constituting Division 31 of the Health and Safetyd@ of the State of California, as heretofore
and hereafter amended.

“Additional Bonds” means any additional Bonds issued pursuant tadpe209
or Section 210 of this Exhibit B.

“Agency” means the California Housing Finance Agency, a lipub
instrumentality and a political subdivision of tB&ate established under the Act or its successor.

“Agency Requestmeans a written request or direction of the Agesigned by
an Authorized Officer.

“Amortized Value” means (i) for securities purchased at par, pad, @infor
securities purchased at a premium above or a disdmiow par, the value as of any given date
obtained by dividing the total amount of the premior the discount at which such securities
were purchased by the number of days remainingatunity on such securities at the time of
such purchase and by multiplying the amount sautatied by the number of days having passed
from the date of such purchase; and (a) in the o&dsecurities purchased at a premium, by
deducting the product thus obtained from the pwgeharice, and (b) in the case of securities
purchased at a discount, by adding the productdbtaned to the purchase price.
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“Appreciated Amount’shall mean with respect to a Deferred InterestdB@in as
of any date of computation with respect to any Defé Interest Bond up to the dateany, set
forth in the Series Indenture authorizing such Drefi Interest Bond as the date on which such
Deferred Interest Bond shall commence to bearastgrayable thereafter on applicable interest
payment dates, an amount equal to the initial ppadlcamount of such Deferred Interest Bond
plus the interest accrued on such Deferred Intddesd from the date of original issuance of
such Deferred Interest Bond to the applicable @depayment date next preceding the date of
computation or the date of computation if an agtlle interest payment date, such increased
amount to accrue at the rate per annum set fortthenSeries Indenture authorizing such
Deferred Interest Bonds, compounded on each ajéidaterest payment date, plus, if such
date of computation shall not be an applicabler@siepayment date, a portion of the difference
between the Appreciated Amount as of the immedigtetceding applicable interest payment
date (or the date of original issuance if the d&Eteomputation is prior to the first applicable
interest payment date succeeding the date of atigsisuance) and the Appreciated Amount as
of the immediately succeeding applicable interesynpent date, calculated based upon an
assumption that the Appreciated Amount accruesjiuraledaily amounts on the basis set forth in
the Series Indenture authorizing such DeferredrésteBonds; and (ii) as of any date of
computation on and after the date, if any, sethfant the Series Indenture authorizing such
Deferred Interest Bond as the date on which sudbrial Interest Bond shall commence to bear
interest payable thereafter on applicable integpagiment dates, the Appreciated Amount as of
such current interest payment commencement date.

For the purposes of actions, requests, notificafiamonsents or directions of
Bondowners under this Exhibit B, the calculationtlué Appreciated Amount shall be as of the
applicable interest payment dates preceding sud¢l dhf calculation nless such date of
calculation shall be an applicable interest payndgie, in which case, as of the date of
calculation).

“Authorized Officer” means the Chairperson, Executive Director, a Beput
Director or the Director of Financing of the Agen@any person designated in writing by the
Chairperson, the Executive Director, a Deputy Doemr the Director of Financing as an
Authorized Officer and any other authorized offiesrfrom time to time may be designated by
resolution or by-law to act hereunder on behathef Agency.

“Authorized Officer's Determination’means the formal written action of an
Authorized Officer, delivered to the Trustee andctheaf the Rating Agencies, reflecting
modifications to this Exhibit B with respect to one more Series of Bonds, as permitted or
required by the express terms of this Exhibit B 8eries Indenture related to such Series, or a
Supplemental Indenture.

“Bond” or“Bonds” means any Bond or all of the Bonds issued underaamny
time Outstanding pursuant to this Exhibit B.

“Bond Counsel's Opinion”"means an opinion signed by any attorney or firm of
attorneys of nationally recognized standing inftakl of state and local debt issuance.
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“Bondowner” or “owner of Bonds”means the registered owner of any registered
Bond.

“Bond Proceeds Fund’means the Bond Proceeds Fund and accounts es&mblis
therein pursuant to this Exhibit B and Series Indess.

“Bond Registrar’” means, collectively, such person(s), agency(sdffice(s) as
determined by the Agency pursuant to Series Indestor, if not otherwise designated in a
Series Indenture, the Trustee, to act as bondtragiwith respect to a Series pursuant to this
Exhibit B.

“Cash Flow Certificate” means a certificate of the Agency signed by an
Authorized Officer to the effect that the actioroposed to be taken is consistent with the
assumptions set forth in the Cash Flow Statemeanfilad with the Trustee.

“Cash Flow Requirementsineans the requirements, if any, set forth in aeSer
Indenture or Supplemental Indenture, applicabl@ltor any of the Bonds.

“Cash Flow Statement’means a Cash Flow Statement conforming to the
requirements of Section 607 of this Exhibit B.

“Code” means applicable provisions of the Internal ReeeBGode of 1954, as
amended, and the Internal Revenue Code of 198&8manded, and the applicable regulations
thereunder.

“Costs of Issuance’means all items of expense payable or reimbursdibdetly
or indirectly by the Agency and related to the auttation, sale, issuance and remarketing of the
Bonds, as certified by an Authorized Officer.

“Costs of Issuance Fundineans the Costs of Issuance Fund and accoung&rther
established pursuant to Section 401 of this Exldkand Series Indentures.

“Debt Reserve Fund”means the Debt Reserve Fund established pursoant t
Section 401 of this Exhibit B.

“Debt Reserve Requirementheans, as of any particular date of calculation, a
amount equal to the aggregate of all amounts esiedl for all Series of Bonds Outstanding in
the Series Indentures authorizing the issuanceidf 8onds, or a lesser amount if each Rating
Agency has confirmed that such lesser amount willatversely affect the then-existing rating
of the Bonds by such Rating Agency. The Trusteey mey upon a certificate from an
Authorized Officer of the Agency which states thebDReserve Requirement as of the date of
said certificate.

“Debt Service Fund” means the Debt Service Fund established pursuwant t
Section 401 of this Exhibit B.
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“Deferred Interest Bond”means any Bond designated as such by the Series
Indenture authorizing the issuance of such Bond.

“Event of Default” means any of the events of default described ai®@e702 of
this Exhibit B.

“Exhibit B” means this Exhibit B, as amended or supplementesiupplemental
Indentures and Series Indentures.

“Expense Fund’means the Expense Fund established pursuant tmr5461 of
this Exhibit B.

“Expenses’means any moneys required by the Agency to pagxpenses of the
Trustee and any expenses which the Agency may lgwdfay, exceptas limited with respect to
any Series of Bonds by the applicable Series IndentExpenses deposited in any Fiscal Year
to the credit of the Expense Fund shall not ex¢bediggregate of all such amounts set forth for
all Series of Bonds in the respective Series Ingdest The Trustee may rely upon a certificate
from an Authorized Officer of the Agency which s&tthe outstanding principal balance of
Mortgage Loans and Mortgage-Backed Securities .

“Fiscal Year” means the year beginning on the first day of anly ending on the
last day of June in the next succeeding year.

“Fund” or “Account” means a Fund or Account created by or pursuatttiso
Exhibit B or a Series Indenture.

“General Fund” means the General Fund established pursuant tw&d01 of
this Exhibit B.

“General Indenture” means the Agency’s Residential Mortgage Revenuad80
General Indenture, dated as of December 1, 200@masnded, by and between the Agency and
the Trustee.

“Government Obligations’means obligations of the United States of America
(including obligations issued or held in book-erfsym on the books of the U.S. Department of
the Treasury) or obligations the principal of antkrest on which are guaranteed by the United
States of America.

“Insurance Proceeds’means payments received with respect to the Mgetga
Loans, Underlying Mortgage Loans or Mortgage-Backedurities under any insurance policy
or guarantee or under any fidelity bond, to theeeinot applied to the repair or restoration of
any mortgaged premises.

“Interest Account” means the Interest Account established in the Bebtice
Fund pursuant to Section 401 of this Exhibit B.
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“Investment Obligations’'means, to the extent authorized by law for invesiim
of moneys of the Agency at the time of such investin

0] (A) Government Obligations, or (B) obligations ite either of
the two highest rating categories of each Ratingndg of any state of the United
States of America or any political subdivision aoth a state, payment of which is
secured by an irrevocable pledge of Governmentgatins;

(i) (A) bonds, debentures or other obligations issueBdaeral Home
Loan Banks, Tennessee Valley Authority, Federal nFa€Credit System
Obligations, World Bank, International Bank for Rastruction and
Development and Inter-American Development BanKBjrbonds, debentures or
other obligations issued by Fannie Mae and Fede@he Loan Mortgage
Corporation (excluding mortgage securities whioh ealued greater than par on
the portion of unpaid principal or mortgage se@esitwhich represent payments
of principal only or interest only with respectttee underlying mortgage loans);

(i)  obligations issued by public agencies or municijgaiand fully
secured as to the payment of both principal aneréist by a pledge of annual
contributions under an annual contributions contosiacontracts with the United
States of America, or temporary notes, preliminlaan notes or project notes
issued by public agencies or municipalities antyfsicured as to the payment of
both principal and interest by a requisition or payt agreement with the United
States of America, in each case rated in eithénetwo highest rating categories
(or the highest rating of short-term obligationghé investment is a short-term
obligation) by each Rating Agency;

(iv)  time deposits, certificates of deposit or any otteposit with a
bank, trust company, national banking associatsawjngs bank, federal mutual
savings bank, savings and loan association, fedarahgs and loan association
or any other institution chartered or licensed hy state or the U.S. Comptroller
of the Currency to accept deposits in such stateugad herein, “deposits” shall
mean obligations evidencing deposit liability whignk at least on a parity with
the claims of general creditors in liquidation),igfhare (a) fully secured by any
of the obligations described in (i) above havingnarket value (exclusive of
accrued interest) not less than the uninsured amofinsuch deposit or
(b) (1) unsecured or (2) secured to the exteranyf, required by the Agency and,
in both (1) and (2), made with an institution whaosesecured debt securities are
rated in either of the two highest rating categor@d the highest short term
rating category (or the highest rating of shortrtebligations if the investment is
a short-term obligation) by each Rating Agency;

(v) repurchase agreements backed by or related to atibig
described in (i) or (ii) above with any institutievhose unsecured debt securities
are rated in either of the two highest rating categ (or the highest rating of
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short-term obligations if the investment is a stertn obligation) by each Rating
Agency;

(vi) investment agreements, secured or unsecured aseckdyy the
Agency, with any institution whose debt securi@e rated in either of the two
highest rating categories (or the highest ratingstodrt-term obligations if the
investment is a short-term obligation) by each iRpfAgency;

(vii) direct and general obligations of or obligationscamditionally
guaranteed by the State, the payment of the pahoipand interest on which the
full faith and credit of the State is pledged, assttificates of participation in
obligations of the State which obligation may bbjsat to annual appropriations,
which obligations are rated in either of the twghwst rating categories by each
Rating Agency;

(viii) direct and general obligations of or obligationscamditionally
guaranteed by any state, municipality or politisabdivision or agency thereof,
which obligations are rated in either of the twghwst rating categories by each
Rating Agency;

(ix)  bonds, debentures, or other obligations issued nyyiasurance
company, corporation, government or governmentatye¢ioreign or domestic),
provided, that such bonds, debentures or othegatiibins are (a) payable in any
coin or currency of the United States of Americachhat the time of payment
will be legal tender for the payment of public gmivate debts, and (b) rated in
either of the two highest rating categories by eRating Agency;

x) commercial paper (having original maturities of nadre than 365
days) rated in the highest rating category by é&ating Agency;

(xi)  money market funds which invest in Government Gllaps and
which funds have been rated in the highest ratiatpgory by each Rating
Agency;,

(xii)  deposits in the Surplus Money Investment Fund refetto in
Section 51003 of the Act or any successor funcetbdf each Rating Agency has
confirmed that investment therein, in and of itselfl not adversely affect the
then-existing rating of the Bonds by such RatingAgy; or

(xiii) any investments authorized in a Series Indenturénoauing
Bonds, as long as the related Bonds are rateddiyRating Agency.

Provided, that it is expressly understood that the definitiof Investment

Obligations shall be, and be deemed to be, expamtatew definitions and related provisions
shall be added to this Exhibit B by a Supplememntalenture or an Authorized Officer’'s

Determination, thus permitting investments withfelént characteristics from those permitted
which the Board of Directors or the Executive Dicgf the Agency deems from time to time
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to be in the interests of the Agency to includelmgestment Obligations if at the time of
inclusion such inclusion will not, in and of itselinpair, or cause the Bonds to fail to retain, the
then-existing rating assigned to them by each Bahigency.

For purposes of this definition, “institution” mesam@an individual, partnership,
corporation, trust or unincorporated organizationa government or agency, instrumentality,
program, account, fund, political subdivision orpmmration thereof.

“Liquidation Proceeds” means amountexXceptinsurance Proceeds) received in
connection with the liquidation of a defaulted Myage Loan, whether through foreclosure,
trustee’s sale, repurchase by a Mortgage Lendetherwise.

“Loan Loss Fund” means the Loan Loss Fund established pursuant to
Section 401 of this Exhibit B.

“Loan Loss Requirement'means, as of any particular date of calculatian, a
amount equal to the aggregate of all amounts esttedol for the Series of Bonds Outstanding in
the Series Indentures authorizing the issuanceic 8onds, or a lesser amount if each of the
Rating Agencies has confirmed that such lesser atmaill not adversely affect the then-
existing rating of the Bonds by such Rating Agendhe Trustee may rely upon a certificate
from an Authorized Officer of the Agency which ststhe Loan Loss Requirement as of the date
of said certificate.

“Mortgage-Backed Securities’means (i) obligations representing undivided
beneficial ownership interests (and any other egetherein allowed by the Act) in mortgage
loans, which obligations are issued by or guarahtae the Government National Mortgage
Association, Fannie Mae, Federal Home Loan Mortdageporation or, to the extent set forth in
a Series Indenture, a Supplemental Indenture, @udinorized Officer’'s Determination, (a) any
other agency or instrumentality of or charteredliy United States to which the powers of any
of them have been transferred or which have sinptawers to purchase mortgage loans and
(b) any financial institution provided each of tRating Agencies has confirmed that acquisition
of such mortgage-backed securities will not adugraect its then-existing rating of the Bonds
and (ii) any evidence of an ownership interestuachsobligations. Unless otherwise provided in
a Series Indenture, a Supplemental Indenture, orAathorized Officer's Determination,
“Mortgage-Backed Securities” does not include angrtgage-backed securities that are not
financed from moneys on deposit in the Acquisittamd.

“Mortgage Lender’ means any person (including the Agency) approwedhb
Agency for participation in the Program who shattipate in financing Mortgage Loans or
Underlying Mortgage Loans and/or sell Mortgage Loan Mortgage-Backed Securities to the
Agency.

“Mortgage Loan” means (i) any loan (not including an Underlying ridage
Loan) financed with amounts deposited in the Fuadd Accounts (other than Funds and
Accounts so specified in a Series Indenture) ardg®#d hereunder by the Agency in accordance
with the Act, evidenced by a mortgage note andreechy a mortgage (or, with respect to loans
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related to cooperative dwelling units, evidencedlpromissory note and secured by a lien upon
the related shares of stock in the cooperative ihgusorporation and the proprietary lease
related to the financed premises), and (ii) angence of an ownership interest in such loans.

“Outstanding Bonds’means, as of any date, all Bonds theretofore atittated
and delivered by the Trustee under this Exhibigxg;ept:

(@) any Bond deemed paid in accordance with Sectio} Ireof;

(b) any Bond cancelled by, or delivered for cancellatio, the Trustee
because of payment at maturity or redemption oclgage prior to maturity;

(c) any Bond deemed paid in accordance with the pravisof Section 303
hereof;

(d)  any Bond deemed paid in accordance with the pranvssof Section 1101
hereof; and

(e) any Bond in lieu of or in substitution for whichaher Bond shall have
been authenticated and delivered pursuant to $e2iid of this Exhibit B, unless proof
satisfactory to the Trustee is presented that amydBfor which a Bond in lieu thereof or in
substitution therefor shall have been authenticatetidelivered is held by a bona fide purchaser,
as that term is defined in the Uniform Commerciald€-Investment Securities of the State
(Sections 8101-8116 of the California Commerciat€o as amended (or any similar successor
provision), in which case both the Bond so subiituand replaced and the Bond or Bonds
authenticated and delivered in lieu thereof or uwbssitution therefor shall be deemed
Outstanding.

“Pledged Property” means the proceeds of the sale of the Bonds, Resesnd
all other moneys in all Funds (except the Rebatedfand Accounts established under this
Exhibit B, including the investments, if any, thefeand the earnings, if any, thereon until
applied in accordance with the terms of this Extiihiand all right, title and interest of the
Agency in and to the Mortgage Loans and the MordaBacked Securities, and related notes,
but excludingMortgage Loan and Mortgage-Backed Securities actmiterest not purchased by
the Agencyexceptthat the pledge of assets or property in a Sén@snture may be limited in
purpose and time, as set forth in said Series tnden

“principal” means (a) as such term references the principalianof a Deferred
Interest Bond or Deferred Interest Bonds, the Apipted Amount thereof, and (b) as such term
references the principal amount of any other BanBands, the principal amount at maturity of
such Bond or Bonds.

“Principal Account” means the Principal Account established in thet Belovice
Fund pursuant to Section 401 of this Exhibit B.

“Principal Prepayment”means any payment by a mortgagor or other recayery
principal of a Mortgage Loan which is not applieda scheduled installment of principal or
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interest on a Mortgage Loan and the portion of lasyrance Proceeds, Liquidation Proceeds or
other payments representing such principal amountdyding from the sale of a Mortgage
Loan, and any amounts received in connection wiloatgage-Backed Security that reflect a
receipt described in this definition that is reeglvin connection with Underlying Mortgage
Loans and the proceeds of the sale of Mortgage-®h8ecurities.

“Principal Prepayment Fund”’means the Principal Prepayment Fund established
pursuant to Section 401 of this Exhibit B.

“Program” means the mortgage finance program of the Agengguant to
which the Agency will issue the Bonds and apply pmeceeds thereof to finance Mortgage
Loans or Mortgage-Backed Securities hereunder.

“Rating Agency” means each nationally recognized securities ragency that
is maintaining the rating on the Bonds at the retjoéthe Agency.

“Rebate Fund” means the Rebate Fund established pursuant tmisdotl of
this Exhibit B.

“Redemption Fund” means the Redemption Fund consisting of the Specia
Redemption Account and the Optional Redemption Antestablished pursuant to Section 401
of this Exhibit B.

“Redemption Price”’means, with respect to a Bond or portion therénaf,portion
of the principal amount of such Bond or portiongthe applicable premium, if any, payable
upon redemption thereof in the manner contemplat@dcordance with its terms pursuant to the
provisions of this Exhibit B and any Series Indeatu

“Revenue Fund’means the Revenue Fund established pursuant tor5401 of
this Exhibit B.

“Revenues’means all moneys received by or on behalf of tgensy or Trustee
representing (i) principal and interest paymentstlus Mortgage Loans or Mortgage-Backed
Securities including all Principal Prepayments espnting the same and all prepayment
premiums or penalties received by or on behalhefAgency in respect to the Mortgage Loans
or Mortgage-Backed Securities, (ii) interest eagsjnamortization of discount, and gain, all as
received as cash on the investment of amountsyirAanount or Fund, (iii) amounts transferred
to the Revenue Fund in accordance with Article I&tdof, (iv) amounts transferred to the
Special Redemption Account from the Debt ReservedFor the Loan Loss Fund, and
(v) amounts deposited in the Revenue Fund purgaahe fifth paragraph of Section 502 hereof.

“Serial Bonds” means the Bonds which are not Term Bonds.

“Series” means one of the series or, as the context rexjstdseries of Bonds
issued under this Exhibit B pursuant to a Seriegture.
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“Series Indenture’means an indenture of the Agency authorizing $eaance of
a Series of Bonds.

“Series Program Determinationsineans determinations by the Agency relating
to Mortgage Loans, Underlying Mortgage Loans, anortyhge-Backed Securities and certain
other matters required in connection with a SesfeBonds under the Program to be set forth (or
provided to be determined at certain specified sinmethe future) in a Series Indenture (or, if
each Rating Agency has confirmed that doing sonatladversely affect the then-existing rating
of the Bonds by such Rating Agency, pursuant tcAgancy Request) and shall include the
following: (i) whether Mortgage Loans or Mortgageddked Securities are to be financed by
such Bonds and the types of Mortgage-Backed Sexsyrif any; (i) whether each Mortgage
Loan and each Underlying Mortgage Loan shall beurset by a first lien mortgage, a
subordinate lien mortgage or a combination; (iijether each Mortgage Loan and each
Underlying Mortgage Loan shall have approximatedyuad monthly payments or shall be a
graduated payment mortgage loan or have a fixadwoable rate of interest; (iv) the maximum
term to maturity of each Mortgage Loan and eachddgohg Mortgage Loan; (v) whether each
residence to which each Mortgage Loan and each liymap Mortgage Loan relates shall be a
principal residence; (vi) required primary mortgagsurance, if any, and the levels of coverage
thereof; (vii) limitations, if any, applicable taichases of Mortgage Loans and each Underlying
Mortgage Loan relating to planned unit developmeatsi/or cooperatives or condominiums,
geographic concentration, and type of principal amdrest characteristics; (viii) Supplemental
Mortgage Coverage, if any; (ix) provisions relating Principal Prepayments, including
application thereof for redemption or financing nédortgage Loans or Mortgage-Backed
Securities; (X) maximum Expenses for such Seriapréstrictions, if any, on the applications of
the proceeds of the voluntary sale of Mortgage koamd Mortgage-Backed Securities, if any;
and (xii) any other provision deemed advisablehgyAgency not in conflict with this Exhibit B.

“Sinking Fund Requirementineans, as of any particular date of calculatiath w
respect to the Term Bonds of any Series and mgftuhe amount of money required to be
applied on any applicable date to the redemptiaor po maturity or the purchase of the Term
Bonds,exceptas such Requirement shall have been previouslyceetlby the principal amount
of such Term Bonds with respect to which such Sigkrund Requirement is payable which are
to be purchased or redeemesekdeptout of Sinking Fund Requirements). Sinking Fund
Requirements may be established as fixed dollauatsar as method(s) of calculation thereof.

“State” means the State of California.

“Supplemental Indenture’means any indenture of the Agency supplementing or
amending this Exhibit B.

“Supplemental Mortgage Coveragetheans the coverage, if any, of loss from
Mortgage Loan or Underlying Mortgage Loan defayltevided in a Series Indenture which
supplements any primary mortgage insurance.

“Term Bonds” means the Bonds with respect to which Sinking Fund
Requirements have been established.
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“Trustee” means U.S. Bank National Association and its ssms and any
consolidation or merger to which it or its successoay be a party, all as may be provided for
herein or in accordance herewith.

“Underlying Mortgage Loan”"means a mortgage loan underlying any Mortgage-
Backed Securities.

Section 104.Miscellaneous DefinitionsWords of the masculine gender shall be
deemed and construed to include correlative wofdseofeminine and neuter genders. Unless
the context shall otherwise indicate, words whictport the singular shall include the plural,
and words which import the plural shall include siegular. The word “person” shall mean
any individual, corporation, partnership, joint W, association, joint-stock company, trust,
unincorporated organization or government or argnag or political subdivision thereof. The
words “hereof”, “herein”, “hereto”, “hereby” and éneunder” refer to this entire Exhibit B.
The words “interest payment date” and “payment datean, with respect to any Series of
Bonds, the interest payment date(s) establishéldeirapplicable Series Indenture, regardless of
whether the referenced Bonds are interest-bearninmgt The word “mortgage” shall mean a
mortgage, deed of trust or any similar term retatio the conveyance of an interest in real
property as security for the repayment of moneydwed. Any reference to the then-existing
long-term rating assigned to the Bonds by eachnBatgency means the lowest rating assigned
to the Bonds by such Rating Agency.

Section 105.Requirement of Signed Writing. Every “request”, “order”,
“‘demand”, “application”, “appointment”, “notice”, statement”, “certificate”, “consent” or
similar action hereunder by the Agency or the Taesunless the form thereof is specifically
provided, shall, in the case of the Agency, be miting signed by an Authorized Officer and
shall, in the case of the Trustee, be in writirgmed by an authorized officer of the Trustee.

Section 106.Purpose and Function(a) The purpose of this Exhibit B is to
provide for the issuance and/or holding of bonds @re separately secured from all other
bonds issued and to be issued under the Genegaitune.

(b) This Exhibit B is being adopted pursuant to thanterof the General

Indenture for administrative convenience only ahdllsbe treated, interpreted and construed as
if it were an entirely separate indenture from tBeneral Indenture and all supplemental
indentures thereto (other than the 2009 Seriesdériture, as defined in the General Indenture,
as applicable). Notwithstanding anything to thatcary contained in the General Indenture, no
revenues or assets pledged under the General trdestiall be available for the payment of the
principal or Redemption Price of or interest on Bends and no Revenues or assets pledged
under this Exhibit B shall under any circumstan@esluding, but not limited to, the occurrence
of an Event of Default under Section 702 of the &ahindenture), be available for the payment
of the principal or Redemption Price or Sinking &UPayments or interest on any bonds (other
than the Bonds) issued or to be issued under ther@elndenture.

(c) Notwithstanding the foregoing, nothing herein shméiclude the Agency
from contributing or pledging other funds or otlassets to the funds and accounts established
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under this Exhibit B so long as such funds or asaet not subject to the sole lien of the General
Indenture and not otherwise encumbered. For apgses of the General Indenture including,
but not limited to, determining whether funds osets may be released from the lien of the
General Indenture, the Bonds shall not be considetgstanding under the General Indenture
(and the Mortgage Loans and Mortgage-Backed Sexsuirghall not be included in any
calculations or computations required pursuanth® General Indenture) and nothing in this
Exhibit B shall limit or restrict the Agency’s ritghunder the General Indenture (including, but
not limited to, the Agency’s right to withdraw mgnom the General Indenture in accordance
with Section 411(x) of the General Indenture, whiigiht shall not be conditioned or restricted
by any provisions of this Exhibit B). In particulall covenants, agreements and restrictions set
forth in this Exhibit B shall be applicable solétythe Bonds and shall not be applicable, in any
manner, to any other bonds issued or to be issuegruthe General Indenture or to the
provisions of the General Indenture.

Section 107.Interpretation In the event of a conflict between the provisiar
the General Indenture and the provisions of thikildikB, the provisions of this Exhibit B shall
govern. The provisions of this Section 107 arejesttbin all respects, to the provisions of
Sections 102 and 106 hereof.

ARTICLE I

FORM, EXECUTION, AUTHENTICATION
AND DELIVERY OF BONDS

Section 201.Issuance of Bonds for Progranfor the purposes set forth in the
Act, Bonds of the Agency may be issued under awcdred by this Exhibit B, subject to the
provisions of this Article. The principal of, ti@erest on and the redemption premium, if any,
on such Bonds shall be payable solely from the iy®aed assets pledged by this Exhibit B for
the payment of the Bonds, and all of the covenagseements and conditions of this Exhibit B
shall be for the benefit and security of each alhdafathe present and future owners of the
Bonds issued and to be issued under this ExhibatiBout preference, priority or distinction as
to lien or otherwise, except as otherwise here@mgitovided, of any one Bond over any other
Bond by reason of priority in the issuance, saléectéive date or negotiation thereof or
otherwise, all in accordance with the terms hereof.

Section 202.Limitation on Issuance of BonddNo Bonds may be issued under
the provisions of this Exhibit B except in accordanvith the provisions of this Article.

Section 203.Form of Bonds. Bonds are issuable in definitive form. Defingiv
Bonds are issuable as registered Bonds. The pahdenomination at maturity of any Series of
Bonds shall be specified in the Series Indenturtharizing the issuance of such Series of
Bonds. The definitive Bonds of any Series shalinbiine form specified in the Series Indenture
authorizing the issuance of such Series of Bondl, such appropriate variations, omissions
and insertions as are permitted or required byHxisibit B, and with such additional changes
as may be necessary or appropriate to conformet@tbvisions of the indenture or indentures
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providing for the issuance of the Bonds. Each Bshdll contain on the face thereof a
statement to the following effect: “Neither thétlieand credit nor the taxing power of the State
of California is pledged to the payment of the pipal of or interest on this bond.” All such
Bonds may have endorsed thereon such additionahtesgor text as may be necessary or
appropriate to conform to any applicable rules magiilations of any governmental authority or
any usage or requirement of law with respect tleret as may be authorized by the Agency
and approved by the Trustee.

Section 204.Details of Bonds. The Bonds shall be dated, shall bear interest, if
any, until their payment, such interest to the mgtuhereof being payable on such dates, and
stated to mature (subject to the right of prioremagtion), all as provided in the applicable
Series Indenture.

Each interest-bearing Bond shall bear interest frioeninterest payment date next
preceding the date on which it is authenticatedessauthenticated on an interest payment date,
in which case it shall bear interest from suchregepayment date, onlessauthenticated prior
to the first interest payment date, in which casshall bear interest from its date, unless
provided otherwise in a Series Indentyevided, howeverthat if at the time of authentication
of any Bond, interest is in default, such Bond khaébr interest from the date to which interest
shall have been paid.

Unlessotherwise required by law, definitive Bonds shmlexecuted in the name
of the Agency by the manual or facsimile signatoiréts Executive Director and its corporate
seal (or a facsimile thereof) shall be impressetprinted, engraved or otherwise reproduced
thereon and attested by the manual or facsimileasige of any Authorized Officer of the
Agency, other than the officer executing the Bonds.

In case any officer whose signature or a facsiofilwhose signature shall appear
on any Bonds shall cease to be such officer bafaalelivery of such Bonds, such signature or
such facsimile shall nevertheless be valid andigefit for all purposes the same as if he had
remained in office until such delivery, and alsy &ond may bear the facsimile signature of or
may be signed by such persons as at the actualdfirtiee execution of such Bond shall be the
proper officers to sign such Bond although at tate f such Bond such persons may not have
been such officers.

Exceptas may be otherwise provided in a Series Inder{tithken permitted by
applicable law), both the principal of and the iat¢ on the Bonds shall be payable in any coin
or currency of the United States of America whichtloe respective dates of payment thereof is
legal tender for the payment of public and privdibts. Subject toalternate provisions
established in any Series Indenture with respetii@éaapplicable Series of Bonds, the principal
of all Bonds shall be payable only to the registeosvner or his legal representative at a
corporate trust office of the Truste&ceptwith respect to Bonds which are in book-entry form
and payment of the interest on each Bond shall &genby the Trustee on each interest payment
date to the person appearing on the registratiakdof the Agency hereinafter provided for as
the registered owner thereof or to the designesioh registered owner, by check mailed to the
registered owner at his address as it appearsamregistration books or to any designee, to the
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address of such designee. The Trustee may embesiragreement or agreements with or for the
benefit of any registered owner for the paymenprafcipal of or interest on Bonds in a manner
or in a place different from that set forth in tp@ragraph.Exceptwith respect to Bonds which
are in book-entry form, payment of the principal af Bonds shall be made upon the
presentation and surrender of such Bonds as the shail become due and payable. Payment
of principal on Bonds in book-entry form shall bede pursuant to procedures established or
referred to in the applicable Series Indenture.

Section 205.Authentication of BondsOnly such of the definitive Bonds as shall
have endorsed thereon a certificate of authenbicagubstantially in the form set forth in the
applicable Series Indenture, duly executed by thest€e, shall be entitled to any benefit or
security under this Exhibit B. No definitive Bostiall be valid or obligatory for any purpose
unless and until such certificate of authenticasball have been duly executed by the Trustee,
and such certificate of the Trustee upon any sumhdBshall be conclusive evidence that such
Bond has been duly authenticated and deliveredruhdeExhibit B. The Trustee’s certificate
of authentication on any definitive Bond shall eehed to have been duly executed if signed
by an authorized officer of the Trustee, but itlshat be necessary that the same officer sign
the certificate of authentication on all of the Berthat may be issued hereunder at any one
time.

Section 206.Exchange of BondsSubject to, and in accordance with, Section 207
hereof, Bonds, upon surrender thereof at a corparast office of the Bond Registrar, together
with an assignment duly executed by the registeveer or his attorney or legal representative
in such form as shall be satisfactory to the Trysteay, at the option of the registered owner
thereof, be exchanged for an equal aggregate pahamount of Bonds of like tenor and of the
same Series (and subseries, if applicable) andrityatibearing interest at the same rate, of any
denomination or denominations authorized by thikikik B.

The Agency shall make provisions for the excharfig@amds at a corporate trust
office of the applicable Bond Registrar.

Section 207.Negotiability, Registration and Registration of Msher of Bonds.

The transfer of any Bond may be registered onlynupe books kept for the registration of, and
registration of transfers of, Bonds upon surreridereof to the Bond Registrar together with an
assignment duly executed by the registered ownhrsaattorney or legal representative in such
form as shall be satisfactory to the Bond Registtdpon any such registration of transfer of a
Bond, the Agency shall execute and the Trusted ah#tenticate and deliver in exchange for
such Bond a new Bond or Bonds, registered in timeenaf the transferee, in any denomination
or denominations authorized by this Exhibit B, m @gygregate principal amount equal to the
principal amount of such Bond of like tenor andhed same Series (and subseries, if applicable)
and maturity and bearing interest at the same rate.

In all cases in which Bonds shall be exchanged and® shall be transferred
hereunder by registration as aforesaid, the Agesiogll execute and the Trustee shall
authenticate and deliver at the earliest practesible Bonds in accordance with the provisions
of this Exhibit B. All Bonds surrendered in anychange or registration of transfer shall
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forthwith be canceled by the Trustee. The Agengyabthe direction of the Agency, the Trustee
may make a charge for the expense incurred in esterly exchange or registration of transfer of
Bonds, including a charge sufficient to reimbursér any tax or other governmental charge
required to be paid with respect to such exchamgegsstration of transfer. Neither the Agency
nor the Trustee shall be required to make any suchange or registration of transfer of Bonds
during the fifteen (15) days immediately precedamginterest payment date on the Bonds, or, in
the case of any proposed redemption of Bonds, inatedd preceding the date of notice of such
redemption, or after such Bonds or any portiondbkeshall have been selected for redemption.

Pursuant to a Series Indenture, the Bond Registegrrecord different registered
owners with respect to the principal or RedempRoice of, and/or interest on a Bond.

Section 208.0wnership of Bonds.As to any Bond, the person in whose name
the same shall be registered shall be deemed gaddexl as the absolute owner thereof for all
purposes. Payment of or on account of the prih@pand interest on any Bond of a Series
shall be made only to the registered owner(s) tfesgth respect to such payment or his legal
representative. All such payments shall be vafd aeffectual to satisfy and discharge the
liability upon such Bond, including interest themeto the extent of the sum or sums so paid.

Any registered owner of any Bond is hereby grameder to transfer absolute
title thereto by assignment thereof to a bona fidechaser for value (present or antecedent)
without notice of prior defenses or equities orirol of ownership enforceable against his
assignor or any person on the chain of title arfdrbethe maturity of such Bond. Every prior
owner of any Bond shall be deemed to have waivetlranounced all of his equities or rights
therein in favor of every such bona fide purchased every such bona fide purchaser shall
acquire absolute title thereto and to all righfresented thereby.

Section 209.Issuance of BondsEach Series of Bonds shall be authorized and
issued under and secured by this Exhibit B purst@mitite authorization contained in a Series
Indenture. The Bonds of each Series shall be datgd “California Housing Finance Agency
Residential Mortgage Revenue Bonds, with such atdinmber and/or letter(s) as will identify
the particular Series (except that Bonds of a Sasgsued pursuant to Section 210 hereof may
be designated “California Housing Finance Agencgimtial Mortgage Revenue Refunding
Bonds, Series " with such ordinal numbers and/or letter(s) asl wdéntify the particular
Series of refunding Bonds), shall be in such subsdif any), shall be in such denominations,
shall be dated, shall bear interest at a rate msraot exceeding the maximum rate then
permitted by law payable beginning on such datall le stated to mature on such dates in such
year or years, shall be made redeemable at suds t@md prices (subject to the provisions of
Article 111 of this Exhibit B), shall have such ertest payment dates, shall be numbered and the
Term Bonds of such Series shall have such SinkingliRequirements, all as may be provided
by the Series Indenture for such Bonds. Excephag otherwise be provided in the Series
Indenture and except as to any differences in thtinties thereof or the interest payment dates
or the rate or rates of interest or the provisifamgedemption, such Bonds shall be on a parity
with and shall be entitled to the same benefits sexlrity under this Exhibit B as all other
Bonds issued under this Exhibit B.
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Each Series Indenture authorizing the issuanceSdrees of Bonds shall specify
and determine:

(@  The authorized principal amount of such Series@ids;

(b) The purposes for which such Series of Bonds amghissued which shall
be any lawful authorized purpose, including but wited to the following purposes: (i) the
purchase of Mortgage Loans or Mortgage-Backed Saxsr(ii) the making of such deposits in
amounts, if any, required by this Exhibit B or Beries Indenture to be paid into various Funds,
or (iii) the refunding of bonds or other obligatsissued by the Agency or another issuer;

(c) The maturity date or dates, the amounts of eaclinhgtand the interest
payment dates of the Bonds of such Series;

(d)  The interest rate or rates of the Bonds of sucheSenr method of
determining the same;

(e) The denomination or denominations of, and the marofe dating,
numbering and lettering the Bonds of each Series;

() In the case of Term Bonds, if any, provision fornksng Fund
Requirements;

(g0 The Redemption Price or Redemption Prices, if #mytime or times and
the terms and conditions upon which the Bonds ohsseries may be redeemed prior to their
maturities, including without limitation the methaof selection for redemption as among
maturities;

()  The amounts to be deposited from the proceedsobf Series of Bonds in
the Funds and Accounts created and establishdudixhibit B and the Series Indenture;

0] That notwithstanding any other provision of thei&enndenture, upon
issuance, sale and delivery of such Series of Baswlsnuch of such proceeds of the Bonds of
such Series credited to the Bond Proceeds Funttshaiansferred to the Debt Reserve Fund so
that the amount in such fund shall be at leastlaguidne Debt Reserve Requirement calculated
immediately after the delivery of such Series ohBs

()] That notwithstanding any other provision of thei&enndenture, upon
sale and delivery of such Series of Bonds, so noficluch proceeds of the Bonds of such Series
credited to the Bond Proceeds Fund shall be treesfeo the Loan Loss Fund so that the
amount in such fund shall be at least equal td_tam Loss Requirement calculated immediately
after the delivery of such Series of Bonds;

(k) The manner in which Bonds of such Series are tedie and provisions
for the sale thereof;

)] The Series Program Determinations;
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(m)  The Cash Flow Requirements, if any;
(n)  Whether such Bonds shall be subordinated Bonds; and

(o)  Any other provisions deemed advisable by the Agearatyin conflict with
the provisions of this Exhibit B.

Said Bonds shall be executed substantially in ¢merfand manner hereinabove
set forth and shall be deposited with the Trusteeatithentication, but before said Bonds shall
be authenticated and delivered by the Trusteegtisball be on file with the Trustee the
following:

(&) A copy, duly certified by an Authorized Officer, tfis Exhibit B and the
Series Indenture for such Series of Bonds;

(b) A Bond Counsel’'s Opinion stating in the opinionsoich counsel that this
Exhibit B and the applicable Series Indenture Haeen duly authorized, executed, and delivered
by, and are valid and binding obligations of, thgeAcy;

(c) A Cash Flow Statement, if required by Section 6€dhforming to the
requirements of Section 607 hereof;

(d)  Arequest and authorization to the Trustee on lhelfidhe Agency, signed
by an Authorized Officer, to authenticate and dslisaid Bonds to the purchaser or purchasers
therein identified upon payment to the Trusteetf@ account of the Agency of the purchase
price therefor; and

(e) Evidence that the issuance of said Bonds will mbtessely affect the
then-existing ratings of any of the Bonds by antirRpAgency.

When the documents mentioned in clauses (a) tan@ysive, of the immediately
preceding paragraph shall have been filed withTihestee and when the Bonds described in the
Series Indenture mentioned in clause (a) of theaiately preceding paragraph shall have been
executed and authenticated as required by thisbix®i the Trustee shall deliver such Bonds to
or upon the order of the purchaser or purchasemedain the request and authorization
mentioned in clause (d) of the immediately precggaragraph, but only upon payment to the
Trustee of the purchase price of said Bonds. Thest€e shall be entitled to rely upon such
request and authorization as to the amount of puothase price.

Simultaneously with the delivery of such Bonds Tmestee shall deposit or credit
the proceeds of said Bonds into the applicableeSeBond Proceeds Account of the Bond
Proceeds Fund. Unless otherwise provided in tipiicable Series Indenture, the Trustee shall
apply such proceeds together with any other aVaifaimds, as follows:

(1) an amount shall be transferred to and depositéldetaredit of the
Debt Reserve Fund such that the amount on depositich Fund will at least
equal the Debt Reserve Requirement;
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(i) an amount shall be transferred to and depositédetaredit of the
Loan Loss Fund such that the amount on depositich und will at least equal
the Loan Loss Requirement;

(i)  the total amount of such proceeds designated byAtency as
accrued interest and capitalized interest shattdesferred to and deposited to the
credit of the Revenue Fund;

(iv)  an amount equal to the Costs of Issuance for suctudg8shall be
transferred to and deposited to the credit of theeS Account in the Costs of
Issuance Fund established for such Series;

(v) an amount to the extent set forth in the applic8#des Indenture
shall be transferred to and deposited in the Expénsad,;

(vi) an amount to be transferred to and deposited injo Fund or
Account not referred to in clauses (i) - (v) abavdvii) below as provided in the
applicable Series Indenture; and

(vii)  the balance of such moneys shall be transferresidodeposited to
the credit of the Acquisition Account in the Acqtien Fund established for such
Series.

Section 210.Refunding Bonds.Refunding Bonds of the Agency may be issued
under and secured by this Exhibit B, subject to ¢baditions hereinafter provided in this
Section, from time to time, for the purpose of pdavg funds, with any other available funds,
for (i) redeeming (or purchasing in lieu of rederap} prior to their maturity or maturities, or
retiring at their maturity or maturities, all oryapart of the Outstanding Bonds of any Series,
including the payment of any redemption premiunrgba (or premium, to the extent permitted
by law, included in the purchase price if purchasedieu of redemption), (ii) making any
required deposits to the Debt Reserve Fund andldhe Loss Fund, (iii) if deemed necessary
by the Agency, for paying the interest to accrudlmrefunding Bonds or refunded Bonds to
the date fixed for their redemption (or purchasej év) any expenses in connection with such
refunding. Before any Bonds shall be issued utttkeprovisions of this paragraph, the Agency
shall execute a Series Indenture authorizing thgaisce of such Bonds, fixing the amount and
the details thereof, describing the Bonds to beeated and setting forth determinations with
respect to the same matters as are set forth isettend paragraph of Section 209 hereof.

Refunding Bonds shall be designated, shall be ah slenominations, shall be
dated, shall bear interest, if any, at a rate msraot exceeding the maximum rate then permitted
by law payable beginning on such date, shall beedttb mature on such date or dates and in
such year or years, shall have such interest paydages, and shall be made redeemable at such
times and prices (subject to the provisions of detill of this Exhibit B), shall be numbered,
and any Term Bonds of such Series shall have sitin§ Fund Requirements, all as may be
provided by the Series Indenture for such BonHgceptas may otherwise be provided in the
applicable Series Indenture aedceptas to any differences in the maturities thereothm
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interest payment dates or the rate or rates ofdsteor the provisions for redemption, such
refunding Bonds shall be on a parity with and shalkntitled to the same benefit and security of
this Exhibit B as all other Bonds issued under &x$ibit B (exceptas otherwise provided in a
Series Indenture).

Refunding Bonds issued under the provisions of 8estion shall be executed
substantially in the form and manner hereinabowefagh and shall be deposited with the
Trustee for authentication, but prior to or simo#ausly with the authentication and delivery of
such Bonds by the Trustee to or upon the ordem@purchasers thereof there shall be filed with
the Trustee the following:

(@) a copy, duly certified by an Authorized Officer, this Exhibit B and the
Series Indenture for such Series of refunding Bpnds

(b) A Bond Counsel's Opinion stating in the opinionsoich counsel that this
Exhibit B and the applicable Series Indenture Haeen duly authorized, executed, and delivered
by, and are valid and binding obligations of, thgeAcy;

(c) a Cash Flow Statement, if required by Section &®hforming to the
requirements of Section 607 hereof;

(d) a certificate of an Authorized Officer stating thilaé proceeds (excluding
accrued interest but including any premium) of stefinding Bonds, together with any moneys
to be withdrawn from the Debt Service Fund by theslee, and any other moneys which have
been made available to the Trustee for such puspasehe principal of and the interest on the
investment of such proceeds or any such moneykpwihot less than an amount sufficient to
pay the principal of and the redemption premiumanf, on the Bonds to be refunded and the
interest which will become due and payable on dorpto the date of their payment or
redemption, the expenses in connection with suftindeng and to make any required deposits
to the Debt Reserve Fund and the Loan Loss Fundspadifying transfers, if any, from the
Series Acquisition Accounts applicable to the SeaéBonds to be refunded and the refunding
Bonds;

(e) if all or part of the refunded Bonds are to be esded prior to maturity,
irrevocable instructions from an Authorized Officdrthe Agency to the Trustee to redeem the
applicable Bonds;

() a request and authorization to the Trustee on beh#he Agency, signed
by an Authorized Officer, to authenticate and dmliBonds to the purchaser or purchasers
therein identified upon payment to the Trusteetf@ account of the Agency of the purchase
price therefor; and

(g) evidence that the issuance of said Bonds will riteesely affect the
then-existing rating of any of the Bonds by anyiRaAgency.

When the documents mentioned in clauses (a) toirfglsive, of this Section
shall have been filed with the Trustee and whenBbeds described in the Series Indenture
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mentioned in clause (a) above shall have been &e@@and authenticated as required by this
Exhibit B, the Trustee shall deliver such Bondsra time to or upon the order of the purchaser
or purchasers named in the request and authonzatentioned in clause (f) of this Section, but
only upon payment to the Trustee of this purchasee pf said Bonds. The Trustee shall be
entitled to rely upon such request and authoripad®to the amount of such purchase price.

The proceeds of such refunding Bonds shall, teeittent practicable, be invested
and reinvested by the Trustee, with the approvdhefAgency, in Investment Obligations, and
the moneys so invested shall be available for usenwequired. The income derived from such
investments may, as determined by the Agency, likecado such proceeds and applied in
accordance with the provisions of this Section 210.

Section 211.Temporary Bonds. Until definitive Bonds required by the
applicable Series Indenture are ready for delividrgre may be executed, and upon request of
an Authorized Officer the Trustee shall authenécatd deliver, in lieu of definitive Bonds and
subject to the same limitations and conditions, perary printed, typewritten, engraved or
lithographed Bonds, substantially of the tenorh&f Bonds hereinabove set forth and with such
appropriate additions, omissions, insertions andtrans as may be required. Notwithstanding
anything provided in this Section 211, typewrit®onds can be definitive Bonds.

Until definitive Bonds are ready for delivery, atgmporary Bond may, if so
provided by an Authorized Officer in a certificdited with the Trustee, be exchanged at a
corporate trust office of the Bond Registrar, withcharge to the owner thereof, for an equal
aggregate principal amount of temporary Bond of tdnor, of the same Series (and subseries, if
applicable) and maturity and bearing interest atstame rate.

If temporary Bonds shall be issued, the Agencyl sfaaise the definitive Bonds to
be prepared and to be executed and delivered tortistee, and the Trustee, upon presentation
to a corporate trust office of the Bond Registrhamy temporary Bond, if any, shall cancel the
same and authenticate and deliver in exchangeftinesie the place designated by the owner,
without charge to the owner thereof, a definitivenB or Bonds of an equal aggregate principal
amount, of the same series (and subseries, ifcgippd) and maturity and bearing interest at the
same rate as the temporary Bonds surrendered! dorgxchanged the temporary Bonds shall in
all respects be entitled to the same benefit andrdg of this Exhibit B as the definitive Bonds
to be issued and authenticated hereunder. No elardgaxes or governmental charges shall be
made against the owner upon an exchange of a tanypBond for definitive Bond.

Section 212.Mutilated, Destroyed or Lost Bondsln case any Bond secured
hereby shall become mutilated or be destroyed sir the Agency shall cause to be executed,
and the Trustee shall authenticate and deliveeve Bond of like date and tenor in exchange
and substitution for and upon cancellation of sucthtilated Bond or in lieu of and in
substitution for such Bond destroyed or lost, ugm owner’s paying the reasonable expenses
and charges of the Agency and the Trustee in cdionetherewith and, in the case of a Bond
destroyed or lost, his filing with the Trustee ende satisfactory to it and to the Agency that
such Bond was destroyed or lost, of his ownerdmgoeiof, and furnishing the Agency and the
Trustee indemnity satisfactory to them.
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Section 213.Book-Entry SystemBonds may be issued as certificated Bonds or
as book-entry bonds under a book-entry systemexsfaa in the related Series Indenture.

ARTICLE 111

REDEMPTION OF BONDS

Section 301.Redemption of BondsThe Bonds issued under the provisions of
this Exhibit B shall be made subject to redemptlosth in whole and in part and at such times
and Redemption Prices, as may be provided in thmicaple Series Indenturggrovided,
however,that Term Bonds shall be made subject to redemptothe extent of any Sinking
Fund Requirements therefor on the dates and dthiangeriod during which such Sinking Fund
Requirements are in effect as established in thécable Series Indenture.

The Trustee shall select the Bonds or portions ohd® to be redeemed or
purchased in accordance with this Exhibit B and dpelicable Series IndentureExceptas
otherwise stated in the Series Indenture authaiairberies of Bonds hereunder with respect to
all or any part of the Series of Bonds authorizestéunder, moneys shall upon direction by an
Agency Request to the Trustee be applied by thst@euto the purchase or the redemption of
Bonds selected from among the Series (and subs#éraplicable), maturities and interest rates
on the basis specified by the Agency in such AgeReguest accompanied by a Cash Flow
Certificate or Cash Flow Statement. Except asratise provided in a Series Indenture, the
Agency Request relating to each redemption of Basiddl be filed with the Trustee at least
thirty (30) days prior to the date fixed for reddmp or such lesser number of days as shall be
acceptable to the Trustee.

Except as otherwise provided in a Series Indentuikess than all of the Bonds of
one Series (and subseries, if applicable) and oarity bearing the same interest rate (and
otherwise of like tenor) shall be called for rede¢iom the particular Bonds of such Series (and
subseries if applicable) and maturity bearing thmes rate of interest (and otherwise of like
tenor) to be redeemed shall be selected not lager tiventy (20) days prior to the date fixed for
redemption in such manner as directed by the Agencif no such direction is received by the
Trustee, by lot or in such manner as the Trustedsirdiscretion may determingrovided,
however,that the portion of Bonds of any Series (and sukseif applicable) to be redeemed
shall be in the minimum principal amount or somtegnal multiple thereof established for such
Bonds in the applicable Series Indenture, anditha¢lecting Bonds for redemption, the Trustee
shall treat each Bond as representing that numbBonds which is obtained by dividing the
principal amount of such Bond by said minimum pipat amount.

If less than all of the Term Bonds Outstanding mf ane maturity of a Series (or
subseries, if applicable) shall be purchased deadbr redemption (other than in satisfaction of
Sinking Fund Requirements), the principal amoungweth Term Bonds that are so purchased or
redeemed shall be credited, to the extent pradécakicept as otherwise provided in an Agency
Request, against all remaining Sinking Fund Requargs for the Term Bonds of such Series
(and subseries, if applicable) and maturity inghgportion which the then remaining balance of
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each such Sinking Fund Requirement bears to thed tdt all Bonds of such Series (and
subseries, if applicable) and maturity then Outditagn

Section 302.Redemption Notice. This Section shall apply unless otherwise
provided in a Series Indenture. At least threedéB)s but not more than ninety (90) days before
the redemption date of any Bonds, the Trustee slaalte a notice of any such redemption,
either in whole or in part, signed by the Trustedé¢ mailed, first class postage prepaid, to all
registered owners of Bonds to be redeemed at dldeliresses as they appear on the registration
books kept by the Bond Registrar. Each such naticall set forth the date fixed for
redemption, the Redemption Price to be paid, thegbr places where amounts due upon such
redemption will be payable and, if less than alilref Bonds then Outstanding shall be called for
redemption, the Series (or subseries), the matsrénd the distinctive numbers, if any, of such
Bonds to be redeemed and, in the case of Bonds tedeemed in part only, the portion of the
principal amount thereof to be redeemed. In aoldjtif the notice of redemption is conditional,
the notice shall set forth in summary terms, theddmns precedent to such redemption and
that if such conditions shall not have been saiisfon or prior to the redemption date, said
notice shall be of no force and effect and suchdBashall not be redeemed. If the conditions
are not satisfied, the redemption shall not be neate the Trustee shall within a reasonable
time thereafter give notice, in the manner in whilbh notice of redemption was given, that
such conditions were not satisfied. An affidavitttee Trustee of mailing shall be conclusive
and binding upon the Agency and Bondowners. Oanéis accordance with the provisions of
this Exhibit B, any such notice shall be effectiveether or not received by a Bondowner. In
case any Bond is to be redeemed in part only, tieenof redemption which relates to such
Bond shall state also that on or after the redesnptiate, upon surrender of such Bond, a new
Bond of the same maturity and Series (and subséiriggplicable), bearing interest at the same
rate and in principal amount equal to the unredelepagtion of such Bond, will be issued. A
Bondowner may waive its right to receive noticesmant to this Section.

Section 303.Effect of Calling for RedemptionOn the date so designated for
redemption if the conditions precedent, if any,steh redemption have been satisfied, any
required notice which has not been waived havingnbgiven in the manner and under the
conditions hereinabove provided, the Bonds or posgtiof Bonds so called for redemption shall
become and be due and payable at the Redemptioa provided for redemption of such
Bonds or portions thereof on such date, and, fidaht money or Government Obligations (the
principal of and interest on which will provide Safent money for payment of the Redemption
Price and the accrued interest) are held by thet&euin trust for the owners of the Bonds or
portions thereof to be redeemed, as provided s HExhibit B, such Bonds or portions thereof
shall cease to be Outstanding under the provisobrikis Exhibit B, interest on the Bonds or
portions of Bonds so called for redemption shaliseeto accrue, such Bonds or portions of
Bonds shall cease to be entitled to any beneBtourity under this Exhibit B and the owners of
such Bonds or portions of Bonds shall have no sightrespect thereof, except to receive
payment of the Redemption Price thereof and theuadcinterest thereon to the date of
redemption and, to the extent provided in Sectidh 8f this Article, to receive Bonds for any
unredeemed portion of Bonds.
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Section 304.Redemption of Portion of BondIn case part but not all of an
Outstanding Bond shall be selected for redemptio&,owner thereof or his attorney or legal
representative shall present and surrender sucld Beith, if the Agency or the Trustee so
requires, due endorsement by, or a written instninoé¢ transfer in form satisfactory to the
Agency and the Trustee duly executed by the owierebf or his attorney or legal
representative) to the Trustee for payment of theacpal amount thereof so called for
redemption, and the Agency shall execute and tlhistée shall authenticate and deliver to or
upon the order of such owner or his legal repredmmt, without charge therefor, for the
unredeemed portion of the principal amount of tlemd so surrendered, a new Bond, at the
option of such owner or his attorney or legal repreative, of any denomination or
denominations authorized by this Exhibit B, of #ame maturity and Series (and subseries, if
applicable) and bearing interest at the same ratetherwise of like tenor.

Section 305.Cancellation. Bonds so presented and surrendered shall belednce
upon the surrender thereof.

Section 306.Bonds No Longer OutstandingBonds shall no longer be treated as
Outstanding (a) if they have been duly called tmtemption or irrevocable instructions to call
such Bonds for redemption shall have been givethbyAgency to the Trustee and (b) with
respect to which the Trustee holds money or Govemn®bligations sufficient to pay the
Principal and Redemption Price of and interest mchson their respective interest payment,
stated maturity or prescribed redemption dates.

ARTICLE IV

APPLICATION OF REVENUESAND OTHER MONEYS

Section 401.Establishment of Funds and Accounga) The following Funds and
Accounts are hereby created and designated agrdebtlow:

Bond Proceeds Fund
Series Bond Proceeds Accounts

Acquisition Fund
Series Acquisition Accounts

Costs of Issuance Fund
Series Costs of Issuance Accounts

Revenue Fund

Debt Service Fund
Interest Account
Principal Account
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Redemption Fund
Special Redemption Account
Optional Redemption Account

Expense Fund
Debt Reserve Fund
Loan Loss Fund
General Fund

Principal Prepayment Fund
Series Principal Prepayment Accounts

Rebate Fund
Supplementary Reserve Fund

Additional Funds and Accounts (including for thegase of depositing amounts
required to be rebated to the United States,a Rebate Account within the Rebate Fund) may
be created and designated in Series Indentures.d@signation of each such Fund and Account
shall include the term “California Housing Finandgency, Residential Mortgage Revenue
Bonds” which term shall precede the designatiorsetsforth above. Each such Fund and
Account is,however,sometimes referred to herein as set forth abokach such Fund and
Account shall be held by the Trustee, in trustasaf® and apart from all other funds of the
Agency, for the purposes provided in this Exhihit Bh Series Indentures, the Agency may
provide for the deposit of amounts in Funds andofiots, which amounts shall be subject to the
lien of this Exhibit B for the purposes and periofitime set forth in the applicable Series
Indenture.

(b) Upon the issuance of a Series of Bonds, the Tristek establish a Series
Account within the Bond Proceeds Fund applicablsuoh Series of Bonds and may deposit
amounts received in connection with the issuanceswwfh Bonds into such Account and
thereupon apply such proceeds at the times antkeimmounts set forth in the Series Indenture
authorizing the issuance thereof.

Section 402.Acquisition Fund. Upon the issuance of a Series of Bonds, unless
otherwise provided in the applicable Series Indentthe Trustee shall establish a Series
Acquisition Account (which may relate to more thane Series of Bonds) within the
Acquisition Fund applicable to such Series of Boadd shall either (i) transfer amounts from
the Bond Proceeds Fund received in connection thiéhissuance of such Bonds into such
Account or (ii) deposit such amounts directly itbe applicable Acquisition Account, in the
amount(s) and at the time(s) set forth in the Sdmnelenture authorizing the issuance thereof.
Moneys in the Acquisition Fund shall be appliedtbg Trustee to finance the acquisition of
Mortgage Loans and/or Mortgage-Backed Securities ¢haracteristics of which conform to
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the applicable Series Program Determinations) upgency Request or as otherwise provided
in the Series Indenture.

The Trustee shall transfer from any Series AcqoisitAccount to the Special
Redemption Account any amount specified by the Ageinom time to time in an Agency
Request for the purpose of redeeming or purchaBorgls of the Series for which such Series
Acquisition Account was establishednless otherwise provided in the applicable Series
Indenture.

The Trustee shall transfer any amount represenBnigcipal Prepayments
deposited in a Series Acquisition Account to thmdédpal Prepayment Fund, upon an Agency
Request in the amount and at the time(s) statsddh Agency Request.

Moneys held for the credit of the Acquisition Fuskall be transferred to the
Interest or Principal Account, in that order, paisuto Section 414 hereof.

Section 403.Costs of Issuance FundUpon the issuance of a Series of Bonds,
unless otherwise provided in the applicable Sdndenture, the Trustee shall establish a Series
Account within the Costs of Issuance Fund applieablsuch Series of Bonds and shall transfer
amounts from the Bond Proceeds Fund received inemion with the issuance of such Bonds
into such Account in the amount set forth in thei€seIndenture authorizing the issuance
thereof. In addition, the Agency may deposit otli@ounts available therefor in such Account.
Moneys held in a Series Account in the Costs afidase Fund shall be disbursed to pay the
Costs of Issuance related to the applicable Sefiddonds upon a requisition, signed by an
Authorized Officer of the Agency, identifying geadly the nature and amount of such Costs of
Issuance. Upon Agency Request any amount remaimiageries Account shall be transferred
to the Revenue Fund and treated as Revenues, tédteisition Fund or to the Special
Redemption Account of the Redemption Fund.

Section 404.Revenue Fund; Application of Revenue&@) The Agency shall
transfer all Revenues to the Trustee within thresiress days following the date of the
Agency’s receipt thereof. Upon transfer, the Ageshball identify the amount of Principal
Prepayments included in such Revenues. All Reweshall be deposited in the Revenue Fund
as received by the Trustee.

(b) No later than one month following the deposit oinBipal Prepayments
into the Revenue Fund, the Trustee shall transfeveRues in an amount equal to and
representing such Principal Prepayments receivéket®rincipal Prepayment Fund.

(c) At any time, upon Agency Request, the Trustee stmdly amounts in the
Revenue Fund to pay for accrued interest in commecwith the Trustee’'s purchase of
Investment Obligations for deposit in any Fund arcéunt maintained hereunder and to pay
accrued interest with respect to the financing obrtgage Loans and Mortgage-Backed
Securities.
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(d) Upon deposit in the Revenue Fund, the Trustee slaalsfer to the credit
of the applicable Series Acquisition Account amsugrjual to the amounts expended from such
Account to pay accrued interest with respect to timancings of Mortgage Loans and
Mortgage-Backed Securities funded from amountseposdlit in such Account.

(e)  The Trustee shall transfer Revenues in the RevEnud in the amounts
specified in an Agency Request, on the dates thesgecified, to the credit of the Funds and
Accounts in, and in the priority of, clauses (19) below:

(1) To any Account in the Rebate Fund, the amount{(gny
specified by the Agency;

(2) Principal payments, including Principal Prepaymgermf
Mortgage Loans and Mortgage-Backed Securities inammount equal to the
amounts required by the Code to be applied to pancipal of Bonds shall be
transferred to the Principal Account or the Spe&ademption Account, as
directed by the Agency;

(3) To the Interest Account, in the amount necessarpay
interest due on the next succeeding debt servigm@at date on the Bonds;

(4)  To the Principal Account, in the amount necessafter
taking into account the amount transferred purstmietause (2) and the amount
applied pursuant to subsection (f), to pay princghae on the next succeeding
debt service payment date on the Bonds;

(5) To the credit of the Debt Reserve Fund, an amount
sufficient to cause the amount on deposit in aedited to said Fund to equal the
Debt Reserve Requirement;

(6) To the credit of the Expense Fund, the amount qieBzes
specified in the Agency Request which shall noteexicthe remainder of (i) the
product of (A) the maximum amount of Expenses whiey be deposited in the
Expense Fund during the then-current Fiscal Year @) the fraction whose
numerator is the number of days from the beginmhguch Fiscal Year to the
next succeeding debt service payment date on theBand whose denominator
is 365 or 366, whichever represents the numbeiag$ th such Fiscal Year, less
(ii) the aggregate amount of Expenses previoushpsliéed into the Expense Fund
during such Fiscal Year. In no event in any FisGadr can the amount deposited
on any date, when aggregated with amounts alreaggsited during such Fiscal
Year, cause the aggregate amount deposited in mcoplFYear to exceed the
maximum amount of Expenses which may be depositédel Expense Fund in a
Fiscal Year,
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(7)  To the credit of the Loan Loss Fund, an amountigafit
to cause the amount on deposit in and crediteditb Bund to equal the Loan
Loss Requirement;

(8) To the credit of the Expense Fund, the amount qieBzes
specified in an Agency Request accompanied by & Elmsv Certificate but only
to the maximum allowable pursuant to the Serieeriares; and

(9)  To the General Fund, the balance.

)] Revenues in the Revenue Fund shall be appliedetpiichase of Bonds
at the times, in the manner and for the purposef®gh in Section 406(b) hereof.

Section 405.Interest Account.The Trustee shall on each interest payment date,
withdraw from the Interest Account, and remit bylsumethod of transfer acceptable to the
Agency, to each owner of Bonds the amounts requdoegaying the interest on such Bonds as
such interest becomes due and payable.

Section 406.Principal Account. (a) Principal Payments. The Trustee shall on
each principal payment date, set aside in the ipahéccount the amounts required for paying
the principal of all Bonds as such principal becemee and payable.

(b)  Sinking Fund Redemption. Amounts on deposit in Revenue Fund
prior to being deposited to the credit of the Apat Account in satisfaction of Sinking Fund
Requirements shall be applied as applicable tgpthiehase of Term Bonds of each Series then
Outstanding subject to Sinking Fund Requirementhemext date such payments are scheduled
as provided in this paragraph. The Trustee, upoectibn of an Authorized Officer, shall
endeavor to purchase the Term Bonds or portiofi®oh Bonds of each Series stated to mature
on the next maturity date or to be redeemed putsea8inking Fund Requirements for Term
Bonds of such Series then Outstanding at a pricdet;mm@xceed the Redemption Price (plus
accrued interest to the date of redemption) whiokildsbe payable on the next redemption date
to the Owners of such Term Bonds under the provssiof the applicable Series Indenture if
such Term Bonds or portions of Term Bonds shoulccéleed for redemption on such date.
Provided, howevetthat, subject to applicable law, notwithstanding maximum purchase price
set forth in the preceding sentence, if at any tiheeinvestment earnings on the moneys in the
Revenue Fund equal to the Sinking Fund Requiremfentthe next date such payments are
scheduled shall be less than the interest accanrie Bonds to be redeemed on such date from
such Sinking Fund Requirement, then the Trusteepagya purchase price for any such Bond in
excess of the Redemption Price which would be pgayah the next redemption date to the
owner of such Bond under the provisions of the iapple Series Indenture, if an Authorized
Officer certifies to the Trustee that the amounidpa excess of said Redemption Price is
expected to be less than the interest which is agdeto accrue on said Bond less any
investment earnings on such available moneys duhiegeriod from the settlement date of the
proposed purchase to the redemption date. TheeEshall pay the interest accrued on such
Term Bonds or portions of Term Bonds to the datsetfiement therefor from the Revenue Fund
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or the Interest Account of the Debt Service Fundotwithstanding the foregoing, no such
purchase shall be made by the Trustee after thieggof notice of redemption by the Trustee.

(c) Any purchase or redemption of Bonds shall be madlsyant to the
provisions of Article Il of this Exhibit B. Upothe retirement of any Term Bonds by purchase
or redemption pursuant to the provisions of thisti®a 406, the Trustee shall file with the
Agency a statement identifying such Bonds and rggttorth the date of their purchase or
redemption, the amount of the purchase price orRbédemption Price of such Bonds and the
amount paid as interest thereon. The expensemimection with the purchase or redemption of
any such Bonds shall be paid by the Trustee fraanEkpense Fund or from any other moneys
available therefor.

(d) Moneys held for the credit of the Principal Accoshall be transferred to
the Interest Account pursuant to Section 414 hereof

Section 407.Redemption Fund (a) The Trustee shall apply all moneys
deposited to the credit of the Special Redemptimtofint and the Optional Redemption
Account in the Redemption Fund to the purchaseedemption of Bonds issued under the
provisions of this Exhibit B, as follows:

(1)  The Trustee, upon direction of an Authorized Offjchall
endeavor to purchase Bonds or portions of Bonds @etstanding, whether or
not such Bonds or portions of Bonds shall then digest to redemption, at a
price not to exceed the Redemption Price (plusugcktimterest, if any, to the date
of redemption) which would be payable on the needemption date to the
owners of such Bonds if such Bonds or portions ohds should be called for
redemption on such date from the moneys in theeatsfg Account. Such
maximum purchase price may be exceeded in accaedaitls the test contained
in the proviso in Section 406(b) above. The Tresieall pay the interest accrued
on such Bonds to the date of settlement therefan fthe Revenue Fund or the
Interest Account of the Debt Service Fund, andbilance of the purchase price
from the Special Redemption Account or Optional éedtion Account, as
applicable, but no such purchase shall be conttdcieby the Trustee after the
giving of notice by the Trustee that such Bondsehbgen called for redemption
except from moneys other than the moneys set asitlee Special Redemption
Account or Optional Redemption Account, as appleabor the redemption of
such Bonds unless such purchase is from the gaatyhas received such notice.

(2) The Trustee, having endeavored to purchase Bonds
pursuant to sub-subsection (1) of this subsectapnshall call for redemption on
the earliest practicable date on which Bonds atgesti to redemption from
moneys in the Special Redemption Account or Opti&edemption Account, as
applicable, and, with respect to accrued interestsoch Bonds payable upon
redemption, the Revenue Fund or the Interest Adcoluthe Debt Service Fund,
such amount (computed on the basis of Redempticmes)rof Bonds as will
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exhaust the moneys held for the credit of such i@p&edemption Account or
Optional Redemption Account, as applicable, aslpearmay be practicable.

Any purchase or redemption of Bonds shall be manisyant to the provisions of
Article Il of this Exhibit B. Prior to calling Bods or portions of Bonds for redemption, the
Trustee shall set aside in the Revenue Fund dntkesst Account of the Debt Service Fund, as
applicable, the respective amounts required forngathe interest on and the Redemption Price
of the Bonds or portions of Bonds so called foreregtion. Upon the retirement of any Bonds
under this Section 407 by purchase or redemptioa, Trustee shall file with the Agency a
statement briefly describing such Bonds and setfmgh the date of their purchase or
redemption, the amount of the purchase price orR&éegemption Price of such Bonds and the
amount paid as interest thereon. The expenseamimection with the purchase or redemption of
any such Bonds shall be paid by the Trustee fraanEkpense Fund or from any other moneys
available therefor.

(b) Moneys held for the credit of the Redemption Funallse transferred to
the Interest or Principal Account, in that ordarquant to Section 414 hereof.

(© Any amounts deposited in the Redemption Fund fer ridemption of
Bonds which remain on deposit after the paymenfuih of the Redemption Price of the
applicable Bonds shall be transferred to the Rexdfund at the times and in the amounts set
forth in an Agency Request and shall continue ttrésted as Revenues.

Section 408.Expense Fund.Moneys held for the credit of the Expense Fund
shall be applied by the Trustee for the followinggoses in any order of priority:

(@) the payment of the fees and expenses of the Trustdefees of the
providers of credit enhancement on Bonds, Fundsitddge Loans and Mortgage-Backed
Securities; and

(b)  for transfer to the Interest or Principal Accouptgsuant to Section 414
hereof; and

(c) upon requisition by Agency Request, the paymenteonbursement of
any Expenses; and

(d) upon Agency Request, for transfer to the Revenuwl Faund thereafter to
be treated as Revenues.

Section 409.Debt Reserve FundMoneys held for the credit of the Debt Reserve
Fund shall be transferred or drawn upon for tramsfe applicable, by the Trustee to the Interest
or Principal Account, in that order, pursuant teti®e 414 hereof.

Moneys held for the credit of the Debt Reserve Fasaf any date in excess of
the Debt Reserve Requirement upon Agency Requalttehtransferred to the Revenue Fund or
the Special Redemption Account.
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Section 410.Loan Loss Fund.Moneys held for the credit of the Loan Loss Fund
shall be transferred or drawn upon for transferagglicable, by the Trustee to the Interest or
Principal Account, in that order, pursuant to Smtd14 hereof.

Moneys held for the credit of the Loan Loss Funafagny date in excess of the
Loan Loss Requirement upon Agency Request shdifamsferred to the Revenue Fund or the
Special Redemption Account.

Section 411.General Fund. Except as otherwise provided in a Series Indentur
moneys held for the credit of the General FundIshaltransferred by the Trustee in the
following order of priority listed in subsection$ through (iv) and thereafter at any time upon
Agency Request to any of the following Funds anddAmts:

0] To the credit of the Interest Account, an amoufficgant to cause
the amount on deposit in said Account to equal iaterest previously due and
unpaid on Bonds;

(i) To the credit of the Principal Account, an amouaffisient to
make the amount then on deposit in said Accountaleqo any regularly
scheduled principal of the Bonds previously due amgiid;

(i)  To the credit of the Debt Reserve Fund, an amoufiicent to
cause the amount on deposit in said Fund to efjedbébt Reserve Requirement;

(iv)  To the credit of the Loan Loss Fund, an amount@afit to cause
the amount on deposit in said Fund to equal thenLlass Requirement;

(v) To the credit of the Expense Fund;

(vij To the credit of the Optional Redemption Account fihe
redemption or purchase of Bonds;

(vii)  To the credit of the Special Redemption Accountréalemption or
purchase of Bonds;

(viii) To any specified Series Acquisition Account in tAequisition
Fund,

(ix)  To the credit of any Series Account in the Costissfiance Fund,
or

x) Unless provided otherwise in a Series Indenturéi¢cAgency, for
any other purpose authorized or required underAttefree and clear of the
pledge and lien of this Exhibit Byrovided, howeverthat no such payment shall
be made under this clause (x) unless permittedupotdo a Cash Flow Statement
filed with the Trustee pursuant to Section 607 bkre
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Section 412.Principal Prepayment Fund.Upon the issuance of a Series of
Bonds, the Trustee shall establish a Series Pahé&lpepayment Account within the Principal
Prepayment Fund applicable to such Series of Bondisless provided otherwise in a Series
Indenture, the Trustee shall transfer amountserPthncipal Prepayment Fund at any time upon
Agency Request to the Principal Account, the SpeRiedemption Account, the Optional
Redemption Account or an Acquisition Account(s)tiog Acquisition Fund. Moneys held for
the credit of the Principal Prepayment Fund shaltrbnsferred by the Trustee to the Interest or
Principal Account, in that order, pursuant to Satd14 hereof. If the Trustee does not receive
an Agency Request with respect to a mandatory rptiemfrom Principal Prepayments set
forth in a Series Indenture, the Trustee shallsfiemPrincipal Prepayments in an amount
sufficient to accomplish such mandatory redemptioom the applicable Series Principal
Prepayment Account of the Principal Prepayment Rortie Special Redemption Account and
shall call Bonds for redemption (subject to anyeotfriority set forth in the applicable Series
Indenture) on a pro rata basis, as nearly as peddéd, from among each maturity of the Series
(and subseries, if applicable) of Bonds which freththe Mortgage Loan or Mortgage-Backed
Security which has prepaid.

Section 413.Supplementary Reserve FundJpon the issuance of a Series of
Bonds, unless otherwise provided in the applic&#@ges Indenture, the Trustee shall establish
a Series Account within the Supplementary ResewedRapplicable to such Series of Bonds.
Such Series Account shall be held by the Trustesk applied as set forth in said Series
Indenture. Such Series Account shall be fundedrémysfers from the Supplementary Bond
Security Account created by Section 51368 of thg Acfrom other legally available moneys
of the Agency, in the amounts, at the times anthénmanner set forth in said Series Indenture.
Income earned on the investment of amounts in Sactes Account shall be paid, transferred,
retained or otherwise treated as set forth in saédies Indenture. Notwithstanding the
foregoing or anything herein to the contrary, antewn deposit in any Series Account of the
Supplementary Reserve Fund may be withdrawn ardi tpaihe Agency free and clear of the
lien and pledge of this Exhibit B if each Ratingehgy has confirmed that such withdrawal, in
and of itself, will not adversely affect the thexisting rating of the Bonds by such Rating
Agency.

Section 414 .Deficiencies in Debt Service Fundn the event that amounts in the
Debt Service Fund shall be insufficient on anyresé payment date or principal payment date
to pay the principal of and interest on the Bondse dnd unpaid on such date, whether at the
stated payment or maturity date or by the retirdnoérBonds in satisfaction of the Sinking
Fund Requirements therefor, the Trustee shall wativchmounts from the following Funds and
Accounts in the following order of priority to tlextent necessary to eliminate such deficiency;
provided, howeverthat no amounts on deposit in the Special Redempficcount, the
Optional Redemption Account, the Principal Prepaynfi@ind or the Principal Account shall be
used for such purpose to the extent that such atsdwarve been set aside for the payment of
Bonds which have been identified for purchase deddor redemption, and no amounts on
deposit in any Series Acquisition Account shallused for such purpose to the extent that the
Agency is contractually obligated to finance orgorate identified Mortgage Loans or
Mortgage-Backed Securities acceptable for finaneuify amounts on deposit in such Series
Acquisition Account:
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0] Revenue Fund;

(i) General Fund;

(i)  Optional Redemption Account;
(iv)  Principal Prepayment Fund;
(v) Special Redemption Account;
(vi)  Loan Loss Fund;

(vi)  Expense Fund;

(viii)  Acquisition Fund (but only if the Agency has re@zva Bond
Counsel’'s Opinion that such use will not adversaffect the exclusion (if
excluded) of interest on the Bonds from gross ineahthe Owners thereof for
Federal income tax purposes);

(ix)  Bond Proceeds Fund (but only if the Agency hasivedea Bond
Counsel’'s Opinion that such use will not adversaffect the exclusion (if
excluded) of interest on the Bonds from gross ineahthe Owners thereof for
Federal income tax purposes;

x) Costs of Issuance Fund;
(xi)  Debt Reserve Fund;
(xii)  Principal Account;

(xiii)  Acquisition Fund (if the Bond Counsel's Opinion @gtd to in
(viii) above has not been received); and

(xiv) Bond Proceeds Fund (if the Bond Counsel’'s Opinederred to in
(ix) above has not been received).

Section 415.Exchange of Moneys and Securitie$nless provided otherwise in a

Series Indenture, upon Agency Request, the Trisdtalk exchange money and/or Investment
Obligations on deposit in any Fund or Account for equal amount of money and/or

Investment Obligations on deposit in any other Fanédccount or in any fund or account held

under another bond indenture of the Agency.

Section 416.Moneys Held in Trust(a) All moneys which the Trustee shall have

withdrawn or set aside for the purpose of payméming of the Bonds hereby secured, either at
the maturity thereof or upon call for redemptiomals be held in trust for the respective owners
of such Bonds and such moneys shall not be sutgdietn or attachment by any creditor of the

Agency or the Trustee. Any moneys which shall dset aside by the Trustee and which shall
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remain unclaimed by the owners of such Bonds ferpiriod of two (2) years after the date on
which such Bonds or the interest thereon shall le®me due and payable shall be paid to the
Agency or to such officer, board or body as maythe entitled by law to receive the same,
and thereafter the owners of such Bonds shall ook to the Agency or to such officer, board
or body, as the case may be, for payment and thigrt@the extent of the amounts so received
without any interest thereon, and the Trustee dialk no responsibility with respect to such
moneys.

(b) If sufficient money or Government Obligations (réncipal of or interest
on which will provide sufficient money for paymeuit the principal amount or accrued interest
on the Bonds which have matured, on their matuéte or each date thereafter) are held by the
Trustee in trust for the Owners of Bonds on theuniigt date of such Bonds, such Bonds shall
cease to be Outstanding under the provisions sfERhibit B, interest on the Bonds which have
matured shall cease to accrue, such Bonds shaledeabe entitled to any benefit or security
under this Exhibit B, and the owners of such Bosttil have no rights in respect thereof, except
to receive payment of the principal amount themaad accrued interest thereon to the maturity

date.

Section 417.Cancellation of Bonds.All Bonds paid, redeemed or purchased,
either at or before maturity, shall be cancelledruthe payment, redemption or purchase of
such Bonds and shall be delivered to the Trusteenvglich payment, redemption or purchase is
made. All Bonds cancelled under any of the prowisiof this Exhibit B shall be destroyed by
the Trustee, which shall execute a certificate uplidate describing the Bonds so destroyed,
and one executed certificate shall be filed wite &gency and the other executed certificate
shall be retained by the Trustee.

Section 418.Use of Available Funds. Nothing in this Exhibit B shall be
construed to prevent the Agency from paying alboy part of the operating expenses of the
Agency from any moneys available to the Agencydiach purpose which are not pledged to
secure the payment of the Bonds, or from depositirany Fund or Account created under the
provisions of this Exhibit B any moneys availaldetie Agency for such deposit.

ARTICLEV

DEPOSITARIESOF MONEY, SECURITY FOR DEPOSITS
AND INVESTMENT OF FUNDS

Section 501.Security for DepositsAny and all money held by the Trustee in any
Account or Fund created under this Exhibit B, exaep otherwise expressly provided in this
Exhibit B, shall be held in trust, shall be appliedly in accordance with provisions of this
Exhibit B and shall not be subject to any lien, rgeaor attachment by any creditor of the
Agency.
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All money deposited with the Trustee in any Accoonfund created under this
Exhibit B shall, if not invested in Investment Qjations in accordance with Section 502 hereof
(except, to the extent applicable, the last papgraf Section 502) with the Trustee, be
continuously secured (if permitted by law), for thenefit of the Agency and the owners of the
Bonds either (a) by lodging with a bank or trusinpany selected by the Agency as custodian,
or, if then permitted by law, by setting aside undentrol of the trust department of the bank
holding such deposit as collateral security, Goremt Obligations or, with the approval of the
Trustee, other marketable securities eligible asuréy for the deposit of trust funds under
regulations of the Comptroller of the Currencylod United States of America, having a market
value at all times (exclusive of accrued interest) less than the amount of such deposit, or
(b) if the furnishing of security as provided iragbe (a) of this Section is not permitted by
applicable law, then in such other manner as mawy the required or permitted by applicable
State or Federal laws and regulations regardingdgerity for, or granting a preference in the
case of, the deposit of trust fungspvided, howeverthat it shall not be necessasxceptas
otherwise expressly provided, for the Trustee e gecurity for any money which shall be
represented by obligations purchased under theigioo¢ of this Article as an investment of
such money.

All money deposited with the Trustee pursuant te Exhibit B shall be credited
to the particular Account or Fund to which such eyhelongs.

Section 502.Investment of MoneysMoneys deposited hereunder shall, as nearly
as is practicable, be fully and continuously inedsbr reinvested by the Trustee upon the
direction of an Authorized Officer (promptly confied by delivery of an Agency Request) in
Investment Obligations which shall be in such amt®@amd bear interest at such rates with the
objective that sufficient money will be availabte gay the interest due on the Bonds and shall
mature, or which shall be subject to redemptiorthgyholder at the option of the holder, with
the objective that sufficient money will be avaikalbor the purposes intended in accordance
herewith.

Any Investment Obligations so purchased in any Aotoor Fund shall be
deemed at all times to be part of such AccountwrdE Any interest paid as cash, amortization
of discount received as cash, or gain receivedagls on the investment in any Account or Fund
(exceptthe Rebate Fund) shall be credited to the Revé&mumel when received and thereafter
treated as Revenues. Any interest paid on thesiment of the Rebate Fund shall be credited to
the Rebate Fund. The Trustee shall sell or prdsemedemption any obligations so purchased
whenever it shall be necessary so to do in ordgoréwide money to meet any payment or
transfer from any such Account or Fund. Neither Tustee nor the Agency shall be liable or
responsible for any loss resulting from any sustestment.

For the purposes of making any investment hereuntex Trustee may
consolidate moneys in any Fund or Account with nysria any other Fund or Account and may
transfer an interest in an investment from one Fam@iccount to another without liquidating the
investment.
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In computing the amount on deposit to the creditanyy Account or Fund,
obligations in which money in such Account or Fuaiall have been invested shall be valued at
Amortized Value plus the amount of interest on soislgations purchased with moneys in such
Account or Fund.

The Trustee shall pay interest to the Agency, daled at its then current retail
passbook savings rate per annum, on the moneydds lior the payment of the principal or
Redemption Price of, or interest on, Bonds after doe date for such payment. Earnings on
such moneys shall be deposited in the Revenue Fund.

ARTICLE VI

PARTICULAR COVENANTSAND PROVISIONS

Section 601.Payment of Principal, Interest and Premium.The Agency
covenants that it will promptly pay, but solely dfmothe Funds and Accounts established
hereunder, as herein provided, the principal of emerest, if any, on each and every Bond
issued under the provisions of this Exhibit B a¢ fhlaces, on the dates and in the manner
specified herein and in said Bonds and any prenmreouired for the retirement of said Bonds
by purchase or redemption according to the trueninand meaning thereof. The State is not
liable on the Bonds and the Bonds are not a dethteobtate.

Section 602.Covenant to Perform Obligations Under this ExhBit The
Agency covenants that it will faithfully perform afll times all covenants, undertakings,
stipulations, provisions and agreements contaimethis Exhibit B, in any and every Bond
executed, authenticated and delivered hereundeinaaitproceedings of the Agency pertaining
thereto. The Agency covenants that it is duly au#ed to issue the Bonds authorized hereby
and to enter into this Exhibit B and grant the si#ggranted hereunder and that all action on its
part for the issuance of the Bonds issued hereuaddrthe execution and delivery of this
Exhibit B has been duly and effectively taken; éimat such Bonds in the hands of the owners
thereof are and will be valid and enforceable spetimited obligations of the Agency
according to the tenor and import thereof.

Section 603.No Extension of Maturities or Claims for Intere§the Agency will
not directly or indirectly extend or assent to théension of the time for the payment of any
principal of or claim for interest on any Bond amifl not directly or indirectly be a party to any
arrangement therefor without the consent of any d®@mer materially adversely affected
thereby.

Section 604.Further Instruments and Actionghe Agency covenants that it will
do, execute, acknowledge and deliver or cause taddree, executed, acknowledged and
delivered, such indentures supplemental heretosand further acts, instruments and transfers
as may be necessary or desirable for the bettdgiplg all and singular of the Pledged Property
pledged hereby to the payment of the principalpogmium, if any, and the interest on the
Bonds.
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Section 605.Covenant Against EncumbrancesThe Agency covenants that,
except as expressly permitted herein, it will ret, convey, mortgage, encumber or otherwise
dispose of the money held for the credit of anyd-anAccount created under this Exhibit B or
take any other action which would adversely afteetsecurity of the Bondowners.

Section 606.State Pledge.In accordance with the Act, the following pledge is
included herein:

The State pledges and agrees with the Holders pfBamds issued under this
Exhibit B that the State will not limit or alterdhrights vested by the Act in the Agency to fulfill
the terms of any agreements made with the Holdeirs any way impair the rights and remedies
of such Holders until the Bonds, together with ithierest thereon, with interest on any unpaid
installments of interest, and all costs and expems&onnection with any action or proceeding
by or on behalf of such Holders, are fully met amstharged.

Section 607.Cash Flow StatementsThe Agency shall file with the Trustee a
current Cash Flow Statement (i) whenever any Serfiddonds is issued, if the most recently
filed Cash Flow Statement was filed more than teeiwonths prior to the date of issuance
(provided that no Cash Flow Statement shall beiredquo be filed in connection with the
issuance of the first Series of Bonds issued hele)n (ii) at least once during each Fiscal
Year; (iii) upon purchase or redemption of Bondsaimanner materially inconsistent with the
last Cash Flow Statement filed by the Agency witle frustee; and (iv) prior to applying
amounts in the General Fund pursuant to clausef(@gction 411 hereof.

A Cash Flow Statement shall consist of a certi@aat an Authorized Officer of
the Agency giving effect to the action proposethéataken and demonstrating in the current and
each succeeding Fiscal Year in which Bonds aredsdbé to be Outstanding that, as of each
date on which principal or interest will be due Bonds in each such Fiscal Year, (x) amounts
then expected to be on deposit in the Funds andukits maintained hereunder will be at least
equal to all amounts required by this Exhibit Boon deposit in such Funds and Accounts for
the timely payment of the Bonds and for the fundifigor crediting to, the Debt Reserve Fund
and Loan Loss Fund to their respective Requiremenxteptthat, to the extent specified in a
Series Indenture or Supplemental Indenture, a utcount or assets or property shall not be
taken into account when preparing such Cash Floate®tent; and (y) the aggregate of the
amounts on deposit in all Funds and Accounts heeymther than the Cost of Issuance Fund,
Expense Fund and Interest Account, plus the agtgggancipal balances of all Mortgage Loans
and Mortgage-Backed Securities, shall at least letp@gasum of the aggregate principal amount
of the Bonds Outstanding plus accrued intereste Thsh Flow Statement shall set forth the
assumptions upon which the estimates therein asedba Such assumptions shall include an
assumption that all amounts held under this Exidbito which an investment arrangement
which guarantees a certain rate or rates is nefffect, are invested at a rate which does not
exceed the applicable assumed interest rates deeztrhy the then-current requirements of the
Rating Agencies for bonds which bear the samegaisthe then-current rating on the Bonds.
Except with respect to the annual Cash Flow Statement actons being taken
contemporaneously with the delivery of a Cash F&tatement, facts reflected in a Cash Flow
Statement may be as of a date or reasonably adjtstihe date of the most recently available
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data as determined by the Agency. In preparinggh@low Statement, the Agency shall utilize
with respect to Bonds the cash flow assumptionstast$ required by the Rating Agencies in
order to obtain or maintain a rating on the Bonds.

If any Cash Flow Statement shall show a deficiemcyany Fiscal Year in the
amount of funds expected to be available for thip@ses described in this Exhibit B during such
Fiscal Year, the Agency shall not be in defaultemithis Exhibit B but shall take all reasonable
actions to eliminate such deficiency.

Section 608.Tax Covenants.(i) The Agency shall at all times comply with the
applicable tax covenants contained in any apple&aries Indenture.

(i) The Agency covenants and agrees that it will nokenar permit
any use of the proceeds of the Bonds which, if susé had been reasonably
expected on the day of the issuance of Bonds,nieeeist on which is excluded
from gross income under the Code, would have cawssedh Bonds to be
“arbitrage bonds” within the meaning of the Codel &urther covenants that it
will observe and not violate the arbitrage prowisi@f the Code.

(i) If applicable and unless otherwise provided inapplicable Series
Indenture, the Agency shall pay moneys in any agcouthe Rebate Fund to the
United States of America as required by the Code.

Section 609.Enforcement of Rights Under Mortgage Loans and Nage-

Backed Securities(a) To the extent permitted by law, the Agenckebg covenants to enforce
all its rights and obligations under and pursuanthte Mortgage Loans and the Mortgage-
Backed Securities and agrees that the Trustekeindame of the Agency, may enforce all rights
of the Agency under and pursuant to the Mortgagenkcand the Mortgage Backed-Securities
for and on behalf of the Bondowners and other Eapursuant to Section 704 hereof, whether
or not an Event of Default exists hereunder. Nttstanding the foregoing, the Trustee shall be
under no obligation to service the Mortgage Loangmderlying Mortgage Loans.

(b)  The Trustee shall enforce all terms, covenants ematitions of the
Mortgage-Backed Securities, including making angndeds for payment required thereunder,
on a timely basis. The Trustee shall duly and puaily exercise the rights and remedies of a
beneficiary under any applicable guarantees, aal sha timely manner give all notices and
take any actions necessary to preserve and presadt guarantee of a Mortgage-Backed
Security.

Section 610.Maintenance of Existence of Agencyhe Agency will at all times
use its best efforts to maintain its existence apullic instrumentality and a political
subdivision of the State and to maintain, presenve renew all its rights, powers, privileges
and franchises, and it will comply with all validts, rules, regulations, orders and directions of
any legislative, administrative or judicial bodypéipable to this Exhibit B.
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Section 611.Books and Records.(i) The Trustee shall keep proper books of
record and account in which complete and correttiesnshall be made of all transactions
relating to the receipts, disbursements, allocatiand applications of all moneys received by
the Trustee hereunder, and such books shall b&ablafor inspection by the Agency and any
Bondowner during business hours, upon reasonalbieeremd under reasonable conditions.

(i) On or before the tenth business day of each mbetitustee shall
furnish to the Agency in accordance with Sectiof 8@reof a statement of the
Agency’'s revenues and expenditures and of the @samng its fund balances
during the previous month.

(i)  The Agency shall keep proper books of records acdumt for all
its transactions, other than those recorded irbtiaks maintained by the Trustee
pursuant to subsection (i) hereof, and such bob&B be available for inspection
by the Trustee and any Bondowner during businessshand upon reasonable
notice.

Section 612.Annual Audit, Report and No-Default CertificateWithin one

hundred twenty (120) days of each June 30, the é&gemall furnish to the Trustee (i) a
statement of its revenues, expenses and changestimssets during the previous period
commencing on July 1 and ending in each case dm duee 30, certified to by an Accountant,
(ii) a report of its activities during the previopgriod commencing on July 1 and ending in
each case on such June 30, and (iii) a certifitate an Authorized Officer stating that there is
no current Event of Default and that no Event ofdb# occurred during the preceding period
commencing on July 1, and ending in each case dm 3une 30 (or if there has been an Event
of Default, providing the details thereof and désing the steps the Agency took, or is taking,
to cure such Event of Default).

Section 613.Recordation of This Exhibit B and Filing of Secyrihstruments.
The Agency shall cause this Exhibit B and all seppnts hereto and thereto, together with all
other security instruments and financing statement®e recorded and filed, as the case may
be, if required by law for perfection of the setyinterests created therein, in such manner and
in such places as may be required by law in omeetfect the lien of, and the security interests
created by, this Exhibit B.

Section 614.Program Covenants.The Agency warrants and covenants (a) that
no Mortgage Loan or Underlying Mortgage Loan sl financed by the Agency under the
Program unless the Mortgage Loan or Underlying §ege Loan complies in all respects with
the Act in effect on the date of financing and tb)comply with any additional program
covenants contained in any Series Indenture.

Section 615.1ssuance of Additional ObligationsThe Agency, so long as any
Bonds shall be Outstanding hereunder, shall nokeissy bonds, notes or other evidences of
indebtedness, other than the Bonds, secured byplaalge of or other lien or charge on the
Pledged Property, nor shall the Agency create ose#o be created any lien or charge on the
Pledged Property other than the lien and pledgat@tehereunder. Nothing contained in this
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Section shall prevent the Agency from issuing amnds, notes or other evidences of
indebtedness which are payable from or securedl|nand pledge on the Pledged Property,
provided that payment of such evidences of indetdssl and such lien and pledge shall be in all
respects subordinate to the provisions of this EkB and the lien and pledge created by this
Exhibit B and any such evidences of indebtednesdl sbntain an appropriate recital with
respect to such subordination.

Section 616.Notice of an Event of DefaultThe Agency shall promptly notify
the Trustee of the occurrence of an Event of Défander this Exhibit B.

ARTICLE VII

EVENTSOF DEFAULT AND REMEDIES

Section 701.Extended Interest PaymentNeither the Trustee nor the Agency
shall consent or agree directly or indirectly téegxd the time for payment of the interest on any
Bond. In case the time for the payment of theregteon any Bond shall be extended, whether
or not such extension be by or with the consenthefAgency, such interest so extended shall
not be entitled in case of default hereunder tolteefit or security of this Exhibit B except
subject to the prior payment in full of the pringipf all Bonds then Outstanding and of the
interest the time for the payment of which shali mave been extended.

Section 702.Events of Default DefinedEach of the following events is hereby
declared an “Event of Default”, that is to say: If

0] payment of the principal or Redemption Price of ahyhe Bonds
(other than subordinated Bonds) shall not be maldenvthe same shall become
due and payable, either at maturity or by procegdifor redemption or
otherwise; or

(i) payment of any installment of interest on any Boskall not be
made when the same shall become due and payable; or

(i)  the entry of a decree or order for relief by a tobaving
jurisdiction in the premises in respect of the Agem an involuntary case under
the Federal bankruptcy laws, as now or hereafterstdated, or any other
applicable Federal or State bankruptcy, insolvencyother similar law, or
appointing a receiver, liquidator, assignee, cuatgdtrustee, sequestrator (or
similar official) of the Agency or for any substettpart of its property, or
ordering the winding-up or liquidation of its affsiand the continuance of any
such decree or order unstayed and in effect fopém®d of 60 consecutive days;
or

(iv)  the commencement by the Agency of a voluntary cesker the
Federal bankruptcy laws, as now constituted ordfemeamended, or any other
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applicable Federal or State bankruptcy, insolveocyther similar law, or the
consent by it to the appointment of or taking pesgm by a receiver, liquidator,
assignee, trustee, custodian, sequestrator (or sittndar official) of the Agency
or for any substantial part of its property, or thaking by it of any assignment
for the benefit of creditors, or the taking of actiby the Agency in furtherance of
any of the foregoing; or

(v) the Agency defaults in the due and punctual perdmge of any
other covenants or agreements contained in the 8ondn this Exhibit B and
such default continues for 90 days after writtetiagorequiring the same to be
remedied shall have been given to the Agency byTtlustee, which may give
such notice in its discretion and shall give suctice at the written request of the
owners of not less than twenty-five per centum (25f0aggregate principal
amount of Bonds then Outstandimypvided, howeverthat so long as following
such notice the Agency is diligently taking actidasremedy such default, such
default shall not be an Event of Default.

Section 703.Acceleration of Maturity. Upon the happening and continuance of
any Event of Default (except as may be limited iBexies Indenture, as set forth in the last
paragraph of Section 704 hereof), then and in egach case the Trustee may and, subject to
Section 802 hereof, upon the written direction loé bwners of not less than fifty-one per
centum (51%) in aggregate principal amount of tbad® then Outstanding shall, by notice in
writing to the Agency, declare the principal of #tile Bonds then Outstanding (if not then due
and payable) to be due and payable immediately; upmh such declaration the same shall
become immediately due and payable, anything aoedain the Bonds or in this Exhibit B to
the contrary notwithstandinggrovided, howeverthat if at any time after the principal of the
Bonds shall have been so declared to be due arablgayynd before the entry of final judgment
or decree in any suit, action or proceeding intduon account of such default, or before the
completion of the enforcement of any other remedgen this Exhibit B, money shall have
accumulated in the Debt Service Fund sufficienpay the principal of all matured Bonds and
all arrears of interest, if any, upon all the Bortden Outstanding (except the principal and
interest of any Bonds which have become due andlpayby reason of such declaration and
except the principal of any Bonds not then due pagable by their terms and the interest
accrued on such Bonds since the last interest patydete), and the charges, compensation,
expenses, disbursements, advances and liabilitifseoTrustee and the Agency and all other
amounts then payable by the Agency hereunder Bha# been paid or a sum sufficient to pay
the same shall have been deposited with the Truatek every other default known to the
Trustee in the observance or performance of angr@w, condition or agreement or provision
contained in the Bonds or in this Exhibit B (excapdefault in the payment of the principal of
such Bonds then due and payable only because e€lardtion under this Section) shall have
been remedied to the satisfaction of the Trustes aand in every such case the Trustee may,
and upon the written request of the owners of Bt Ithan fifty-one per centum (51%) in
aggregate principal amount of the Bonds not thea alnd payable by their terms and then
Outstanding shall, by written notice to the Agen®@scind and annul such declaration and its
consequences, but no such rescission or annulnhafitextend to or affect any subsequent
default or impair any right consequent thereon.
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Section 704.Enforcement of Remedie&lpon the happening and continuance of
any Event of Default specified in Section 702 attArticle, then and in every such case the
Trustee may, and upon the written direction of tlweners of not less than twenty-five per
centum (25%) in aggregate principal amount of tleed® then Outstanding hereunder shall,
proceed, subject to the provisions of Section 8&2df, to protect and enforce its rights and the
rights of the Bondowners under applicable lawsratar this Exhibit B by such suits, actions or
special proceedings in equity or at law, or by peatings in the office of any board or officer
having jurisdiction, either for the specific pertance of any covenant or agreement contained
herein or in aid or execution of any power hergianged or for the enforcement of any proper
legal or equitable remedy, as the Trustee, beingad by counsel, shall deem most effectual to
protect and enforce such rights.

In the enforcement of any remedy under this ExHsbthe Trustee shall be
entitled to sue for, enforce payment of and recgwégment for, in its own name as Trustee of
an express trust, any and all amounts then or aftgr default becoming, and at any time
remaining, due from the Agency for principal of tBends, premium, if any, on the Bonds,
interest on the Bonds or otherwise under any optbgisions of this Exhibit B or the Bonds and
unpaid, with, to the extent permitted by the apgille law, interest on overdue payments of
principal of the Bonds and of interest on the Boatlthe rate or rates of interest specified in the
Bonds, together with any and all costs and expew$esollection and of all proceedings
hereunder and under the Bonds, without prejudiantoother right or remedy of the Trustee or
of the Bondowners, and to recover and enforce adgment or decree against the Agency, but
solely as provided herein and in the Bonds, for postion of such amounts remaining unpaid
and interest, costs and expenses as above proddddo collect, in any manner provided by
law, the money adjudged or decreed to be payable.

Regardless of the happening of an Event of Defthdt,Trustee may, and, subject
to Section 802 hereof, if requested in writing by towners of not less than twenty-five per
centum (25%) in aggregate principal amount of te@d® then Outstanding shall, institute and
maintain such suits and proceedings as it may bisedl shall be necessary or expedient (i) to
prevent any impairment of the Pledged Property by acts which may be unlawful or in
violation of this Exhibit B or of any resolution thoerizing the Bonds or Series Indenture, or
(i) to preserve or protect the interest of the Bawners,provided that such request is in
accordance with law and the provisions of this BitB and, in the sole judgment of the
Trustee, is not unduly prejudicial to the interestshe owners of the Bonds not making such
request.

If a covenant is set forth in a Series Indentummjthtions on the remedies
available upon an Event of Default related to saolkienant may be set forth in said Series
Indenture.

Section 705.Trustee May File Claim in Bankruptcyin case of the pendency of
any receivership, insolvency, liquidation, bankoyptreorganization, arrangement, adjustment,
composition or other similar judicial proceedingat&ve to the Agency or to property of the
Agency or the creditors of the Agency, the Trugteespective of whether the principal of any
Bonds shall then be due and payable as thereiregsga or by declaration or otherwise and
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irrespective of whether the Trustee shall have madg demand on the Agency for the
payments equal to overdue principal or of interest the Bonds) shall be entitled and
empowered, by intervention in such proceeding bemwtise,

(@) to file and prove a claim for the whole amount bé tprincipal, and
premium, if any, and interest owing and unpaidespect of the Bonds and to file such other
papers or documents as may be necessary or advisatder to have the claims of the Trustee
(including any claim for the reasonable compensatxpenses, disbursements and advances of
the Trustee, its agents and counsel) and of thel@eners allowed in such judicial proceeding;
and

(b)  to collect and receive any money or other proppédyable or deliverable
on any such claims and to distribute the same;

and any receiver, assignee, trustee, liquidatguesstrator (or other similar official) in any such

judicial proceeding is hereby authorized by eacd®ovner to make such payments to the
Trustee, and in the event that the Trustee shaextt to the making of such payments directly
to the Bondowners, to pay to the Trustee any amaludg to them for the reasonable

compensation, expenses, disbursements and advahtes Trustee, their agents and counsel,
and any other amounts due the Trustee under Se@@ihand 805 hereof.

Section 706.Pro Rata Application of FundsAnything in this Exhibit B to the
contrary notwithstanding, if at any time the moneythe Funds and Accounts maintained
hereunder shall not be sufficient to pay the ppatiof or interest on the Bonds as the same
shall become due and payable (either by their temnisy acceleration of maturities under the
provisions of Section 703 of this Article) such mgntogether with any money then available,
or thereafter becoming available for such purpobketier through the exercise of the remedies
provided for in this Article or otherwise, shall la@plied, following the satisfaction of any
payments due to the Trustee under the provisior&eofions 802 and 805 of this Exhibit B, as
follows:

0] If the principal on the Bonds shall not have becameshall not
have been declared due and payable, all such nstradlybe applied:

first: to the payment to the persons entitled theretalohstallments of interest
on Bonds other than subordinated Borelecéptinterest on overdue principal) then accrued and
unpaid in the chronological order in which suchtaliments of interest accrued and, if the
amount available shall not be sufficient to payuth any particular daily installment, then to the
payment, ratably, according to the amounts dueuch daily installment, to the persons entitled
thereto as owners of Bonds other than subordinB®ads, without any discrimination or
preference except as to any difference in the mtisgerates of interest specified in the Bonds
other than subordinated Bonds;

second: to the payment to the persons entitled theretothef unpaid
principal of any of the Bonds other than subordidaBonds which shall have become due and
payable éxceptBonds other than subordinated Bonds called foemgation for the payment of
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which money is held pursuant to the provisionshi$ Exhibit B) in the order of their stated
payment dates, with interest on the principal amafnsuch Bonds other than subordinated
Bonds at the respective rates specified therem fitte respective dates upon which such Bonds
other than subordinated Bonds became due and gayatd, if the amount available shall not be
sufficient to pay in full the principal of the Bosiather than subordinated Bonds by their stated
terms due and payable on any particular date, hegetith such interest, then to the payment
first of such interest, ratably, according to theoaint of such interest due on such date, with
such payment being made to owners of Bonds otlsr subordinated Bonds, and then to the
payment of such principal, ratably, according te &mount of such principal due on such date,
to the persons entitled thereto as owners of Bartlsr than subordinated Bonds, without any
discrimination or preference except as to any cbkfiee in the respective rates of interest
specified in the Bonds other than subordinated Bpnd

third: to the payment when due of the interest on angtimeipal of the Bonds
other than subordinated Bonds, to the purchaseetimdment of Bonds other than subordinated
Bonds and to the redemption of the Bonds other shidnordinated Bonds, all in accordance with
the provisions of Article Il of this Exhibit B;

fourth: to the payment to the persons entitled theretmtefest on subordinated
Bonds éxceptinterest on overdue principal) then accrued armhichin the chronological order
in which such installments of interest accrued afnithe amount available shall not be sufficient
to pay in full any particular daily installment,eth to the payment, ratably, according to the
amounts due on such daily installment, to the persmtitled thereto as owners of subordinated
Bonds, without any discrimination or preferenceeptcas to any difference in the respective
rates of interest specified in the subordinatedd3on

fifth: to the payment to the persons entitled theretthefunpaid principal of
any of the subordinated Bonds which shall have imecdue and payableXceptsubordinated
Bonds called for redemption for the payment of whaeoney is held pursuant to the provisions
of this Exhibit B) in the order of their stated pagnt dates, with interest on the principal amount
of such subordinated Bonds at the respective igiesified therein from the respective dates
upon which such subordinated Bonds became dueayable, and, if the amount available shall
not be sufficient to pay in full the principal dfe subordinated Bonds by their stated terms due
and payable on any particular date, together witth snterest, then to the payment first of such
interest, ratably, according to the amount of sutérest due on such date, with such payment
being made to owners of subordinated Bonds, andtthéhe payment of such principal, ratably,
according to the amount of such principal due ochsdiate, to the persons entitled thereto as
owners of subordinated Bonds, without any discration or preference except as to any
difference in the respective rates of interest $jgelcin the subordinated Bonds; and

sixth: to the payment of the interest on and the princgfathe subordinated
Bonds, to the purchase and retirement of subortih&®onds and to the redemption of
subordinated Bonds

(i) If the principal of all the Bonds shall have becoareshall have
been declared due and payable, all such moneylshalbplied
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first: to the payment of the principal and premium, if,aand interest then

accrued and unpaid upon the Bonds which are natrditated Bonds, without preference or
priority of principal over interest or of interester principal, or of any daily accrual of interest
over any other daily accrual of interest, or of &gnd which is not a subordinated Bond over
any other Bond which is not a subordinated Bondgbig, according to the amounts due
respectively for principal and interest, to thegoers entitled thereto without any discrimination
or preference except as to the respective ratésteriest specified in the Bonds which are not
subordinated Bonds; and

second: to the payment of the principal and premium, if,aand interest
then accrued and unpaid upon the subordinated Bente®ut preference or priority of principal
over interest or of interest over principal, oraofy daily accrual of interest over any other daily
accrual of interest, or of any subordinated Bonéroany other subordinated Bond, ratably,
according to the amounts due respectively for puadcand interest, to the persons entitled
thereto without any discrimination or preferenceept as to the respective rates of interest
specified in the subordinated Bonds.

(i) If the principal of all the Bonds shall have beetldred due and
payable and if such declaration shall thereafteehzeen rescinded and annulled
under the provisions of Section 703 hereof, themjext to the provisions of
subsection (ii) of this Section 706 in the evemttttihhe principal of all the Bonds
shall later become or be declared due and pay#di#genoney remaining in and
thereafter accruing to the Debt Service Fund aedbt Reserve Fund, together
with any other money held by the Trustee hereundégsll be applied in
accordance with the provisions of subsection (thaf Section 706.

The provisions of subsections (i), (ii) and (iif)this Section 706 are in all respects subjech& t
provisions of Section 701 hereof.

Whenever money is to be applied by the Trusteeuamtsto the provisions of this
Section 706, such money shall be applied by thetéeuat such times, and from time to time, as
the Trustee in its sole discretion shall determivayjing due regard to the amount of such money
available for application and the likelihood of #oihal money becoming available for such
application in the future; the deposit of such mongh any paying agent, or otherwise setting
aside such money, in trust for the proper purpdssl £onstitute proper application by the
Trustee; and the Trustee shall incur no liabilityatsoever to the Agency, to any Bondowner, or
to any other person for any delay in applying anghsmoney, so long as the Trustee acts with
reasonable diligence, having due regard to theicistances, and ultimately applies the same in
accordance with such provisions of this ExhibitBnaay be applicable at the time of application
by the Trustee. Whenever the Trustee shall exertish discretion in applying such money, it
shall fix the date (which shall be an interest pagtrdate unless the Trustee shall deem another
date more suitable) upon which such applicatido ise made and upon such date interest on the
amounts of principal to be paid on such date stedke to accrue. The Trustee shall give such
notice as it may deem appropriate of the fixingaoy such date, and shall not be required to
make payment to the owner of any Bond until suchdshall be surrendered to the Trustee for
appropriate endorsement, or for cancellation ifyfphid.
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Section 707.Effect of Discontinuance of Proceeding$n case any proceeding
taken by the Trustee or Bondowners on account pfdafault shall have been discontinued or
abandoned for any reason, then and in every sush ttee Agency, the Trustee and the
Bondowners shall be restored to their former pms#tiand rights hereunder, respectively, and
all rights, remedies, powers and duties of the fBeishall continue as though no proceeding
had been taken.

Section 708.0wners of Majority in Principal Amount of Bonds M&ontrol
Proceedings. Anything in this Exhibit B to the contrary notWdtanding, the owners of a
majority in principal amount of the Bonds then Qasling hereunder shall have the right,
subject to the provisions of Section 802 hereofahyinstrument or concurrent instruments in
writing executed and delivered to the Trustee,itecl the method and place of conducting all
remedial proceedings to be taken by the Trusteeuhder or exercising any trust or power
conferred upon the Trustee, provided that suchctiine shall not be otherwise than in
accordance with law and the provisions of this BB, and the Act and, in the sole judgment
of the Trustee, is not unduly prejudicial to théenests of Bondowners not joining in such
direction and provided, further, that nothing instlsection 708 shall impair the right of the
Trustee in its discretion to take any other actioder this Exhibit B which it may deem proper
and which is not inconsistent with such directigrtBondowners.

Section 709.Restrictions Upon Actions by Individual Bondownéto owner of
any of the Bonds shall have any right to institaig suit, action or proceeding in equity or at
law on any Bond or for the execution of any trustdunder or for the enforcement of any
remedy hereunder unless such owner previously Bhask given to the Trustee written notice
of the Event of Default on account of which suclt,saction or proceeding is to be instituted,
and unless also the owners of not less than fifmmcentum (15%) in aggregate principal
amount of the Bonds then Outstanding shall haveemaitten request of the Trustee after the
right to exercise such powers or right of actianttee case may be, shall have accrued, and shall
have afforded the Trustee a reasonable opporteiitner to proceed to exercise the powers
hereinabove granted or to institute such actioit, @uproceeding in its or their name, and
unless, also, there shall have been offered toTthetee reasonable security and indemnity
against the costs, expenses and liabilities tanberred therein or thereby, and the Trustee shall
have refused or neglected to comply with such refgugthin a reasonable time; and such
notification, request and offer of indemnity aredi®y declared in every such case, at the option
of the Trustee, to be conditions precedent to tkecwtion of the powers and trusts of this
Exhibit B or to any other remedy hereunderpvided, howeverthat notwithstanding the
foregoing provisions of this Section 709 and withoamplying therewith, the owners of not
less than twenty-five per centum (25%) in aggregaiacipal amount of the Bonds then
Outstanding may institute any such suit, actioproceeding in their own names for the benefit
of all owners of Bonds hereunder. It is understand intended that, except as otherwise above
provided, no one or more owners of the Bonds hessmured shall have any right in any
manner whatever by his or their action to affedstudtb or prejudice the security of this
Exhibit B, or to enforce any right hereunder exdepthe manner herein provided, if any, that
all suits, actions and proceedings at law or initggghall be instituted, had and maintained in
the manner herein provided, if any, and for thegfienf all owners of such Outstanding Bonds,

B-53
1090021.5 033636 RSIND



and that any individual right of action or othaghi given to one or more of such owners by law
is restricted by this Exhibit B to the rights amenedies herein provided.

Section 710.Actions by Trustee. All rights of action under this Exhibit B or
under any of the Bonds secured hereby, enforcdaplthe Trustee, may be enforced by it
without the possession of any of the Bonds or thedyrction thereof in the trial or other
proceeding relative thereto, and any such suitp@air proceeding instituted by the Trustee
shall be brought in its name for the benefit ofalthe owners of such Bonds, subject to the
provisions of this Exhibit B.

Upon the occurrence of an Event of Default, andnuipe filing of a suit or other
commencement of judicial proceedings to enforce tights of the Trustee and of the
Bondowners under this Exhibit B, the Trustee sl entitted as a matter of right to the
appointment of a receiver or receivers of the Réedgroperty, pending such proceedings with
such powers as the court making such appointmeitcnfer whether or not any such amounts
payable shall be deemed sufficient ultimately tisfathe Bonds Outstanding hereunder.

Section 711.No Remedy Exclusive.No remedy herein conferred upon or
reserved to the Trustee or to the owners of thedBos intended to be exclusive of any other
remedy or remedies herein provided, and each aed/ euch remedy shall be cumulative and
shall be in addition to every other remedy giverebhader or by law.

Section 712.No Delay or Omission Construed to be a WaiveMo delay or
omission of the Trustee or of any owner of the Botw exercise any right or power accruing
upon any default shall impair any such right or powr shall be construed to be a waiver of
any such default or any acquiescence therein; aedyepower and remedy given by this
Exhibit B to the Trustee and to the owners of tlwdss, respectively, may be exercised from
time to time and as often as may be deemed exgdedien

Section 713.Waiver of Defaults. The Trustee, upon written direction of the
owners of not less than a majority in aggregateggal amount of the Bonds then Outstanding
shall, waive any default, which in their opinionaihhave been remedied before the entry of
final judgment or decree in any suit, action or gaeeding instituted by them under the
provisions of this Exhibit B or before the compbetiof the enforcement of any other remedy
under this Exhibit B, but no such waiver shall extdo or affect any other existing or any
subsequent default or defaults or impair any rigihtsemedies consequent thereon.

Section 714.Notice of an Event of DefaulfThe Trustee shall mail to the Agency
and to all Bondowners written notice of the occncee of any Event of Default set forth in
Section 702 of this Article within thirty (30) daysdter the Trustee shall have received written
notice thereof from the Agency, subject to the mions of Section 708 of this Exhibit B, that
any such Event of Default shall have occurred. Thestee shall not, however, be subject to
any liability to any Bondowner by reason of a faéltio mail any such notice.

Section 715.Right to Enforce Payment of Bonds UnimpairedExcept as
otherwise limited by the provisions of Section 7@8thing in this Article VII shall affect or
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impair the right of any Bondowner to enforce thgmant of the principal of and interest on his
Bond, or the obligation of the Agency to pay theagipal of and interest on each Bond to the
owner thereof at the time and place in said Bortessed.

ARTICLE VIII

CONCERNING THE TRUSTEE

Section 801.Acceptance of TrustsThe Trustee shall signify its acceptance of the
duties and obligations and agrees to execute tiststimposed upon it by this Exhibit B by
executing this Exhibit B.

Section 802.Trustee Entitled to Indemnity. The Trustee shall be under no
obligation to institute any suit, or to take anynexlial proceeding under this Exhibit B, or to
enter any appearance or in any way defend in amynswhich it may be named as a defendant,
or to take any steps in the execution of the trbstgby created or in the enforcement of any
rights and powers hereunder, until it shall be mdiied to its satisfaction against any and all
costs and expenses, outlays and counsel fees lamdreasonable disbursements, and against all
liability; the Trustee may, nevertheless, begir,sai appear in and defend suit, or do anything
else in its judgment proper to be done by it ah Suastee, without indemnity, and in such case
the Agency shall reimburse the Trustee for all €@std expenses, outlays and counsel fees and
other reasonable disbursements properly incurredmmection therewith.

Section 803.Limitation on Obligations and Responsibilities ofu3tee. The

Trustee shall be under no obligation (a) to efteatnaintain insurance or to renew any policies
of insurance or to inquire as to the sufficiencyamly policies of insurance carried by the
Agency, (b) to report, or make or file claims oo of loss for, any loss or damage insured
against or which may occur, or (c) to keep itseformed or advised as to the payment of any
taxes or assessments, or to require any such paymee made. The Trustee shall be under no
obligation to record or file this Exhibit B, or amther security instruments and financing
statements, or continuation statements with resjpeceto, except pursuant to directions from
the Agency, in form and substance satisfactonhéTrrustee, set forth in an Agency Request.
The Trustee shall have no responsibility in respét¢he validity, sufficiency, due execution or
acknowledgment by the Agency of this Exhibit B, @xcept as to the authentication thereof, in
respect of the validity of the Bonds or the dueceien or issuance thereof. The Trustee shall
be under no obligation to see that any duties hemeposed upon the Agency or any party other
than itself, or any covenants herein containedhengart of any party other than itself to be
performed, shall be done or performed, and thet@eushall be under no obligation for failure
to see that any such duties or covenants are soatgoerformed.

Section 804.Trustee Not Liable for Failure of Agency to Acthe Trustee shall
not be liable or responsible because of the faibirthe Agency or of any of its employees or
agents to make any collections or deposits or ttbpa any act herein required of the Agency
or, except as provided in the fifth paragraph aft®a 502, because of the loss of any moneys
arising through the insolvency or the act or deéfaulomission of any other depositary in which
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such moneys shall have been deposited under thesiames of this Exhibit B. The Trustee
shall not be responsible for the application of ahyhe proceeds of the Bonds or any other
moneys deposited with it and paid out, withdrawriransferred hereunder if such application,
payment, withdrawal or transfer shall be made icoetance with the provisions of this
Exhibit B. The immunities and exemptions from lid of the Trustee hereunder shall extend
to its directors, officers, employees and agents.

Section 805.Compensation and Indemnification of Trustee€Subject to the
provisions of any contract between the Agency dredTrustee relating to the compensation of
the Trustee, the Agency shall pay, from the PledBedperty, to the Trustee reasonable
compensation for all services performed by it hedau and also all its reasonable expenses,
charges and other disbursements and those oftihays, agents and employees incurred in
and about the administration and execution of thst$ hereby created and the performance of
its powers and duties hereunder, and from suclkceaunly, shall, if and to the extent permitted
by law, indemnify and save the Trustee harmlessiagany liabilities which it may incur in the
exercise and performance of its powers and dugesumder.

Section 806.Monthly Statements from Trusteelt shall be the duty of the
Trustee, on or before the 10th day of each mouwtlijé with the Agency a statement setting
forth in respect of the preceding calendar month

0] the amount withdrawn or transferred by it and thmoant
deposited within or to the account of each Fund Accbunt held by it under the
provisions of this Exhibit B,

(i) the amount on deposit with it at the end of sucimttméo the credit
of each such Fund and Account,

(i) a brief description of all obligations held by & an investment of
moneys in each such Fund and Account,

(iv)  the amount applied to the purchase or redemptidBoofds and a
description of the Bonds or portions of Bonds sochased or redeemed, and

(v) any other information which the Agency may reasbnedquest.

All records and files pertaining to the trusts laer in the custody of the
Trustee shall be open at all reasonable timeseangpection of the Agency and its agents and
representatives.

Section 807.Trustee May Rely on Certificatedn case at any time it shall be
necessary or desirable for the Trustee to makera@gtigation respecting any fact preparatory
to taking or not taking any action or doing or woing anything as such Trustee, and in any
case in which this Exhibit B provides for permigtior taking any action, the Trustee may rely
conclusively upon any certificate, requisition, r@pn or other instrument required or permitted
to be filed with it under the provisions of this Iiit B, and any such instrument shall be
conclusive evidence of such fact to protect theste® in any action that it may or may not take
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or in respect of anything it may or may not do,good faith, by reason of the supposed
existence of such fact. Except as otherwise pealith this Exhibit B, any request, notice,
certificate or other instrument from the Agencythe Trustee shall be deemed to have been
signed by the proper party or parties if signedahyAuthorized Officer, and the Trustee may
accept and rely upon a certificate signed by arhéwed Officer as to any action taken by the
Agency.

Section 808.Notice of Default. Except upon the happening of any Event of
Default specified in clauses (i) and (ii) of Sentit02 of this Exhibit B, the Trustee shall not be
obliged to take notice or be deemed to have natiGny Event of Default, unless specifically
notified in writing of such Event of Default by thgency or by the owners of not less than
twenty-five per centum (25%) in aggregate princigadount of the Bonds hereby secured and
then Outstanding.

Section 809.Trustee May Deal in BondsThe bank or trust company acting as
Trustee under this Exhibit B, and its directordicefs, employees or agents, may in good faith
buy, sell, own, hold and deal in any of the Borgsied under and secured by this Exhibit B,
may join in any action which any Bondowner or Pamigy be entitled to take with like effect as
if such bank or trust company were not the Trusteder this Exhibit B, may engage or be
interested in any financial or other transactiothwhe Agency, and may maintain any and all
other general banking and business relations wigh&gency with like effect and in the same
manner as if the Trustee were not a party to thisilit B; and no implied covenant shall be
read into this Exhibit B against the Trustee irpezs of such matters.

Section 810.Trustee Not Responsible for Recital§he recitals, statements and
representations contained herein and in the Bomdsluding the Trustee’s certificate of
authentication on the Bonds) shall be taken andtooed as made by and on the part of the
Agency and not by the Trustee, and the Trusteenassand shall be under no responsibility for
the correctness of the same.

Section 811.Trustee Protected in Relying on Certain Document$ie Trustee
shall be protected and shall incur no liabilitiasacting or proceeding, or in not acting or not
proceeding, in good faith, reasonably and in acoed with the terms of this Exhibit B, upon
any resolution, order, notice, request, consentjvewa certificate, statement, affidavit,
requisition, bond or other paper or document whiichall in good faith reasonably believe to
be genuine and to have been executed or signeldebgroper board or person or to have been
prepared and furnished pursuant to any of the piavs of this Exhibit B, or upon the written
opinion of any attorney, engineer or accountantelbetl by the Trustee to be qualified in
relation to the subject matter, and the Trusted bleaunder no duty to make any investigation
or inquiry as to any statement contained or matefiesred to in such instrument. The Trustee
shall not be under any obligation to see to thending or filing of this Exhibit B.

Section 812.Resignation and Removal of Trustee Subject to Appent of
Successor.No resignation or removal of the Trustee and pmoantment of a successor Trustee
pursuant to this Article shall become effectiveilutite acceptance of appointment by the
successor Trustee under Section 816.
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Section 813.Resignation of TrusteeSubject to Section 812 hereof, the Trustee
may resign and thereby become discharged fromrtis¢ésthereby created, by notice in writing
to be given to the Agency and mailed, first classtage-prepaid, to all registered owners of
Bonds at their addresses as they appear on tredregigin books kept by the Bond Registrar(s),
not less than sixty (60) days before such resignas to take effect, but such resignation shall
take effect immediately upon the appointment obw rustee hereunder, if such new Trustee
shall be appointed before the time limited by soeotice and shall then accept the trusts hereof.

Section 814.Removal of TrusteeSubject to Section 812 hereof, the Trustee may
be removed upon thirty (30) days’ written noticeali any time by an instrument or concurrent
instruments in writing executed by the owners dfless than a majority in principal amount of
the Bonds hereby secured and then Outstandingiladdafith the Agency or (ii) by the Agency
in its sole and absolute discretion at any timeepkaluring the continuance of an Event of
Default by filing with the Trustee notice of remdva the form of an Agency Request. A
facsimile copy of each such instrument shall bavdetd promptly by the Agency to the
Trustee. The Trustee may also be removed at amy fior reasonable cause by any court of
competent jurisdiction upon the application of thgency pursuant to resolution or of the
owners of not less than ten per centum (10%) imexgde principal amount of the Bonds then
Outstanding under this Exhibit B.

Section 815.Appointment of Successor Trustedf at any time hereafter the
Trustee shall resign, be removed, be dissolvedteraise become incapable of acting, or the
bank or trust company acting as Trustee shall kentaover by any governmental official,
agency, department or board, the position of Teusteall thereupon become vacant. If the
position of Trustee shall become vacant for anghefforegoing reasons or for any other reason,
the Agency shall appoint a Trustee to fill such araxy and shall cause notice of such
appointment to be mailed, first class postage-pdepa all registered owners of Bonds at their
addresses as they appear on the registration lkepkdy the Bond Registrar(s).

At any time within one year after any such vacasbgll have occurred, the
owners of a majority in principal amount of the Blsrhereby secured and then Outstanding, by
an instrument or concurrent instruments in writiegecuted by such Bondowners and filed with
the Agency, may appoint a successor Trustee, wshel supersede any Trustee theretofore
appointed by the Agency. Facsimile copies of eaah instrument shall be delivered promptly
by the Agency to the predecessor Trustee and tortstee so appointed by the Bondowners.

If no appointment of a successor Trustee shall Adenpursuant to the foregoing
provisions of this Section within ten (10) dayseafthe vacancy shall have occurred, the owner
of any Bond Outstanding hereunder or any retiringsiee may apply to any court of competent
jurisdiction to appoint a successor Trustee. St may thereupon, after such notice, if any,
as such court may deem proper and prescribed, @pgpsuccessor Trustee.

Any Trustee hereafter appointed shall be a bankrust company having a
corporate trust office in the State, duly authatite@ exercise corporate trust powers and subject
to examination by Federal or State authority, obdystanding, and having at the time of its
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appointment a combined capital and surplus aggeegat less than Fifty Million Dollars
($50,000,000) as shown on its most recently pubtigieport of its financial condition.

Section 816.Vesting of Trusts in Successor TrusteBvery successor Trustee
appointed hereunder shall execute, acknowledgedelider to its predecessor and also to the
Agency, an instrument in writing accepting such appnent hereunder, and thereupon such
successor Trustee, without any further act, shattome fully vested with all the rights,
immunities, powers and trusts, and subject tohalduties and obligations, of its predecessor;
but such predecessor shall, nevertheless, on titeewrequest of its successor or of the
Agency, and upon payment of the expenses, chargdsother disbursements of such
predecessor which are payable pursuant to the gpoovof Section 805 of this Article, execute
and deliver an instrument transferring to such sssor Trustee all the rights, immunities,
powers and trusts of such predecessor hereundievamy predecessor Trustee shall deliver all
property and moneys held by it hereunder to itcasssor. Should any instrument in writing
from the Agency be required by any successor Teute more fully and certainly vesting in
such Trustee the rights, immunities, powers anstdrbereby vested or intended to be vested in
the predecessor Trustee, any such instrument img/shall and will, on request, be executed,
acknowledged and delivered by the Agency.

Notwithstandingany of the foregoing provisions of this Articleyyabank or trust
company having power to perform the duties and @eethe trusts of this Exhibit B and
otherwise qualified to act as Trustee hereundehn witinto which the bank or trust company
acting as Trustee may be merged, converted or tdatsd, or to which the assets and business
of such bank or trust company may be sold, shatldmmed the successor of the Trustee.

Section 817.Right of Bondholders to Appoint Trustee Pursuanttlie Act
Abrogated. The Trustee shall be and is hereby vested witbfahe rights, powers and duties
set forth in this Exhibit B, and, pursuant to thet,Athe right of the Bondholders to appoint a
trustee under the Act is hereby abrogated.

Section 818.No Implied Duty; Standard of Carelhe Trustee shall have no duty
or obligation except as expressly provided hereith @o implied duties or obligations shall be
read into this Exhibit B against the Trustee. Tiestee shall not incur any liability for any act
or omission in performing its duties hereunder,egtdn the case of its own negligence or
willful misconduct.

Section 819.Brokerage Confirmations. The Agency acknowledges that
regulations of the Comptroller of the Currency grédne Agency the right to receive brokerage
confirmations of security transactions to be e#dcby the Trustee hereunder as they occur.
The Agency specifically waives the right to recesueh notification to the extent permitted by
applicable law and agrees that it will instead rez@eriodic cash transaction statements which
include detail for the investment transactions afid by the Trustee hereunderovided,
however that the Agency retains its right to receive brakge confirmation on any investment
transaction requested by the Agency
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ARTICLE IX

EXECUTION OF INSTRUMENTSBY BONDOWNERS,
PROOF OF OWNERSHIP OF BONDS AND DETERMINATION
OF CONCURRENCE OF BONDOWNERS

Section 901.Execution of Instruments by Bondowners, Proof ohémwship of

Bonds and Determination of Concurrence of Bondoané&ny request, direction, consent or
other instrument in writing required or permitteg this Exhibit B to be signed or executed by
Bondowners may be in any number of concurrent unsénts of similar tenor and may be
signed or executed by such Bondowners or theirreg{s or legal representatives. Proof of the
execution of any such instrument and of the ownprsh Bonds shall be sufficient for any
purpose of this Exhibit B and shall be conclusimefavor of the Trustee with regard to any
action taken by it under such instrument if madthanfollowing manner:

0] The fact and date of the execution by any persommyf such
instrument may be proved by the verification of afficer in any jurisdiction
who, by the laws thereof, has power to take afitdawithin such jurisdiction, to
the effect that such instrument was subscribedsarain to before him, or by an
affidavit of a witness to such execution. Wherehsaxecution is on behalf of a
person other than an individual such verificatiorafiidavit shall also constitute
sufficient proof of the authority of the signor thef.

(i) The ownership of Bonds shall be proved by the tegfisn books
kept under the provisions of Section 207 of thifiki B.

Nothing contained in this Section 901 shall be toresl as limiting the Trustee to
such proof, it being intended that the Trustee rmegept any other evidence of the matters
herein stated which it may deem sufficient. Anguest or consent of the owner of any Bond
shall bind every future holder of the same Bondespect of anything done by the Trustee in
pursuance of such request or consent.

Notwithstanding any of the foregoing provisionstios Section 901, the Trustee
shall not be required to recognize any persontadder of any Bond or to take any action at his
request unless such Bond shall be deposited with it

ARTICLE X

SUPPLEMENTAL INDENTURES

Section 1001.Bondowners’ Consent Not Required@he Agency may, from time
to time and at any time, execute such indenturgplemental hereto (which shall thereafter
form a part hereof):
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(@) to make provisions to cure any ambiguity or correare or supplement
any defect or omission in this Exhibit B or in redjdo questions arising under this Exhibit B
which the Agency may deem desirable or necessatryaninconsistent with this Exhibit B; or

(b) to grant to or confer upon the Trustee for the bené the Bondowners
any additional rights, remedies, powers, authaitgecurity that may lawfully be granted to or
conferred upon the Bondowners or the Trustee; or

(c) to include as pledged revenues or money under, satject to the
provisions of, this Exhibit B any additional revesuwor money legally available therefor; or

(d) to cure any ambiguity, to correct or supplement angvision herein
which may be inconsistent with any other providnamein, or to make any other provisions with
respect to matters or questions arising underBkisbit B which shall not be inconsistent with
the provisions of this Exhibit B, provided suchiastshall not materially adversely affect the
interest of the Bondowners; or

(e) to add to the covenants and agreements of the Agenthis Exhibit B
other covenants and agreements thereafter to tervalssby the Agency or to surrender any
right or power herein reserved to or conferred ugh@nAgency; or

() to add provisions relating to Bonds with couponpeajaining thereto or
Bonds issued with full book-entry delivery, if nesary, if the Agency shall determine to so
issue Bonds in such form under this Exhibit B; or

(9) to modify any of the provisions of this Exhibit B any respect whatever
not otherwise set forth in this Section 10Qtgvided, howeverthat either (i) such modification
shall apply only to Series of Bonds issued afterdffective date of the Supplemental Indenture
and shall not materially adversely affect the ies¢s of the owners of Bonds of any Series
Outstanding on the effective date of the Suppleaieimdenture or (ii) (&) such modification
shall be, and be expressed to be, effective origyr afl Bonds of any Series Outstanding at the
date of the execution of such Supplemental Inderghell cease to be Outstanding, and (b) such
Supplemental Indenture shall be specifically reférto in the text of all Bonds of any Series
authenticated and delivered after the date of xleewdion of such Supplemental Indenture and of
Bonds issued in exchange therefor or in place tigoe

(h) to modify, amend or supplement this Exhibit B inclsumanner as to
permit, if presented, the qualification hereof amereof under the Trust Indenture Act of 1939 or
any similar Federal statute hereafter in effeairader any state Blue Sky Law; or

0] to surrender any right, power or privilege resert@dr conferred upon
the Agency by the terms of this Exhibit B, providiat the surrender of such right, power or
privilege is not contrary to or inconsistent witietcovenants and agreements of the Agency
contained in this Exhibit B; or

()] to add to the definition of Investment Obligatiopsrsuant to the last
proviso of the definition thereof; or

B-61
1090021.5 033636 RSIND



(k) to modify, amend or supplement this Exhibit B inclsumanner as to
permit a trustee (other than the Trustee) with eéesgo any subordinated Bonds issued
hereunder; or

()] to modify, amend or supplement this Exhibit B ird@r to maintain the
tax-exempt status of any Bonds; or

(m) to make any other change that does not materialyeraely affect the
interest of the Bondowners (as to any change ngjat security for the Bonds, evidence that
such change, at the time of such change, willinoand of itself, impair, or cause the Bonds to
fail to retain, the then-existing rating(s) assigte them by the Rating Agencies, shall constitute
sufficient evidence that such change does not mélieradversely affect the interest of the
Bondowners).

Section 1002.Supplements and Amendments Requiring Consent oér®wh a
Majority in Principal Amount of BondsSubject to the terms and provisions containethim
Section, and not otherwise, (i) the Owners of restslthan fifty-one per centum (51%) in
aggregate principal amount of the Bonds then Ouistg; (i) if less than all of the Bonds then
Outstanding are affected, of the Owners of grettan fifty per centum (50%) in principal
amount of Bonds so affected then Outstanding; andn(case the terms of any Sinking Fund
Requirements are changed, of the Owners of gréader fifty per centum (50%) in principal
amount of the Bonds of the particular Series anduntg entitled to such Sinking Fund
Requirements and then Outstanding shall have ¢, firom time to time, anything contained
in this Exhibit B to the contrary notwithstandirig,consent to and approve the execution by the
Agency and the Trustee of such indenture or indestaupplemental hereto as shall be deemed
necessary or desirable by the Agency for the perpbsnodifying, altering, amending, adding
to, repealing or rescinding, in any particular, afythe terms or provisions contained in this
Exhibit B. Notwithstanding the foregoing, nothirfgerein contained shall permit, or be
construed as permitting, without the consent ofadllersely affected Bondowners, (a) change
in the terms of redemption or of the maturity oé tbrincipal of or the interest on any Bond
issued hereunder, or (b) a reduction in the pradcgmount of any Bond or the redemption
premium or the rate of interest thereon, or (c)dheation of a lien upon or a pledge of the
Revenues, or any part thereof, other than the dieth pledge created or permitted by this
Exhibit B, or (d) a preference or priority of anyml or Bonds over any other Bond or Bonds
except as may be permitted by the applicable Sénéenture(s), or (e) a reduction in the
aggregate principal amount or classes of the Boeglsired for consent to such Supplemental
Indenture. Nothing herein contained, however, Isbal construed as making necessary the
approval by Bondowners of the execution of any $appntal Indenture as authorized in
Section 1001 of this Article. If any such modifice or amendment will, by its terms, not take
effect so long as any Bonds of any specified likei€s and maturity remain Outstanding, the
consent of the owners of such Bonds shall not Qaired and such Bonds shall not be deemed
to be Outstanding for the purpose of any calcutatib Outstanding Bonds under this Section.
For the purpose of this Section, a Series shalldmmed to be affected by a modification or
amendment of this Exhibit B if the same adversé#igcaés or diminishes the rights of the Owner
of Bonds of such Series. The Trustee may in iscrdtion determine whether or not in
accordance with the foregoing powers of amendmBotds of any particular Series and
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maturity would be affected by any modification enendment of this Exhibit B and any such
determination shall be binding and conclusive anAlgency and all Owners of Bonds.

The Trustee shall, at the expense of the Agenaysecaotice of the proposed
execution of such Supplemental Indenture to beedaflrst class postage prepaid, to all affected
Bondowners at their addresses as they appear oregfigration books. Such notices shall
briefly set forth the proposed Supplemental Inden@and shall state that copies thereof are on
file at the principal office of the Trustee for pection by all Bondowners. The Trustee shall
not, however, be subject to any liability to anynBowners by reason of its failure to mail the
notice required by this Section 1002, and any dadhbre shall not affect the validity of such
Supplemental Indenture when consented to and apgras provided in this Section 1002.

Whenever, at any time within one year after thee ddtthe first giving of such
notice, the Agency shall deliver to the Trusteernstrument or instruments in writing purporting
to be executed by the owners of not less than-diftg per centum (51%) in aggregate principal
amount of the affected Bonds then Outstanding, wimstrument or instruments shall refer to
the proposed Supplemental Indenture describeddh satice and shall specifically consent to
and approve the execution thereof in substantiaflyform of the copy thereof referred to in such
notice, thereupon, but not otherwise, the Trustag perform its duties under such Supplemental
Indenture in substantially such form, without liggi or responsibility to any Bondowner,
whether or not such Bondowner shall have consdahtzéto.

If the required number of owners at the time of tleecution of such
Supplemental Indenture shall have consented toappdoved the execution thereof as herein
provided, no Bondowner shall have any right to obje the execution of such Supplemental
Indenture, or to object to any of the terms andvigions contained therein or the operation
thereof, or in any manner to question the proprtythe execution thereof, or to enjoin or
restrain the Trustee or the Agency from executirigdame or from taking any action pursuant to
the provisions thereof.

Upon the execution of any Supplemental Indentursyant to the provisions of
this Section, this Exhibit B shall be and be deerteede modified and amended in accordance
therewith, and the respective rights, duties andations under this Exhibit B of the Agency,
the Trustee and all Bondowners shall thereafteddtermined, exercised and enforced in all
respects under the provisions of this Exhibit Basnodified and amended.

Section 1003.Supplements and Amendments Deemed Part of ExhibAmby
Supplemental Indenture executed in accordance thiéh provisions of this Article shall
thereafter form a part of this Exhibit B, and dlltbe terms and conditions contained in any
such Supplemental Indenture as to any provisiohaaizied to be contained therein shall be and
shall be deemed to be part of the terms and congiof this Exhibit B for any and all purposes.
In case of the execution of any Supplemental Indenexpress reference may be made thereto
in the text of any Bonds issued thereatfter, if degmecessary or desirable by the Trustee.

Section 1004 Discretion of Trustee in Performing Under Suppletakn
Indentures. In each and every case provided for in this Agtithe Trustee shall be entitled to
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exercise its discretion in determining whether @t rfo perform under any proposed
Supplemental Indenture, or any term or provisiogréin contained, if the rights, obligations
and interests of the Trustee would be affectedingawm view the purposes of such instrument,
the rights and interests of the Bondowners, thpa&sve rights and interests of the Agency and
the rights, obligations and interests of the Treistend the Trustee shall not be under any
responsibility or liability to the Agency, any Bomaner, or to anyone whomsoever for its
refusal in good faith to perform under any such@emmental Indenture, if such Supplemental
Indenture is deemed by it to be contrary to thevigions of this Article. The Trustee shall be
entitled to receive, and shall be fully protectaedrélying upon, the opinion of any counsel
approved by it, who may be counsel for the Agerag/,conclusive evidence that any such
proposed Supplemental Indenture does or does ngblgavith the provisions of this Exhibit B,
and that it is or is not proper for it, under thepsions of this Article, to perform under such
Supplemental Indenture.

Section 1005 .Notation on Bonds.Bonds authenticated and delivered after the
effective date of any action taken as in Articlegp¥ovided may, and, if the Trustee or the
Agency so determines, shall bear a notation by isedoent or otherwise in form approved by
the Agency and the Trustee as to such action,ratitht case upon demand of the Owner of any
Bond Outstanding at such effective date and prasent of his Bond for the purpose at a
corporate trust office of the Trustee or upon amndfer of any Bond Outstanding at such
effective date, suitable notation shall be madesweh Bond or upon any such transfer by the
Trustee as to any such action. If the Agency erThustee shall so determine, new Bonds so
modified as in the opinion of the Trustee and thgercy to conform to such action shall be
prepared, authenticated and delivered, and uporaw@nof the Owner of any Bond then
Outstanding, shall be exchanged, without cost th ondowner, for Bonds then Outstanding,
upon surrender of such Bonds for Bonds of the saat@rity then Outstanding.

ARTICLE XI

DEFEASANCE

Section 1101 Defeasance. (a) If, when the Bonds secured hereby shall have
become due and payable in accordance with theinstesr otherwise as provided in this
Exhibit B, and all Bonds not described in the pradause shall have been duly called for
redemption or irrevocable instructions to call s&dnds for redemption shall have been given
by the Agency to the Trustee and (a) the whole arhotithe principal of, Redemption Price,
and the interest on all of such Bonds shall be,paid(b) the Trustee shall hold money or
Government Obligations or shall hold money and Gavent Obligations, sufficient to pay the
principal of, Redemption Price, and interest on @iltstanding Bonds on their respective
interest payment, stated maturity or prescribedemgation dates, provided that such
Government Obligations shall be in such amount thatprincipal of and the interest on such
Government Obligations so held by the Trustee, when and payable, will provide sufficient
money which, with any and all other money held hg Trustee for such purpose under the
provisions of this Exhibit B, shall be sufficiemt pay such principal of, Redemption Price, and
the interest on such Bonds and, if sufficient fustdall also have been provided for paying all
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other obligations payable under this Exhibit B hg tAgency, then and in that case the right,
title and interest of the Trustee under this Extibishall thereupon cease, terminate and
become void, and the Trustee in such case, on deroainthe Agency, shall release this
Exhibit B and shall release the security, and sba#icute such documents to evidence such
release as may be reasonably required by the Agamclyshall turn over to the Agency or to
such officer, board, or body as may then be edtitte receive the same, all the remaining
property held by the Trustee under this Exhibit@therwise, this Exhibit B shall be, continue
and remain in full force and effegirovided, howeverthat in the event money or Government
Obligations shall be deposited with and held by Thestee as provided in this subsection (a),
applicable provisions of this Exhibit B, particdlaArticles Il, Ill, VIII and XI, pertaining to
the payment of the principal and Redemption Priceminterest on the Bonds issued under this
Exhibit B and other obligations payable hereundethe Agency, shall be continued in force
until such Bonds and other obligations have beé#wn fpaid.

(b)  All money and Government Obligations held by theistee pursuant to
this Section shall be held in trust exclusively &d applied to the payment, when due, of the
Bonds payable therewith.

ARTICLE XIl1

MISCELLANEOUS PROVISIONS

Section 1201.Successorship of Agency; Effect of Covenants; Qouigin of

Exhibit B. All covenants, stipulations, obligations and agnents of the Agency contained in
this Exhibit B shall be deemed to be covenantpuktions, obligations and agreements of the
Agency to the full extent authorized or permittgdléaw, and all such covenants, stipulations,
obligations and agreements shall be binding uperstitcessor or successors thereof from time
to time, and upon any officer, board, body, commrgsauthority, agency or instrumentality to
whom or to which any power or duty affecting sudvenants, stipulations, obligations and
agreements shall be transferred by or in accordattbdaw.

No covenant, stipulation, obligation or agreemestem contained shall be
deemed to be a covenant, stipulation, obligatioagreement of any present or future directors,
agent or employee of the Agency in his or her iilial capacity, and neither the Agency nor
any officer thereof, present or future, executimg Bonds shall be liable personally on the Bonds
or be subject to any personal liability or respbitisy by reason of the issuance thereof.

The laws of the State shall govern the construaiathis Exhibit B.

Section 1202 Manner of Giving Notice.Any notice, demand, direction, request
or other instrument authorized or required by thidibit B to be given to or filed with the
Agency or the Trustee shall be deemed to have baficiently given or filed for all purposes
of this Exhibit B if made, given, furnished or filean writing as follows and if and when
delivered by hand or sent by registered mail, -ifass, postage prepaid, return receipt
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requested, or sent by any delivery service whiawvides receipt for delivery, addressed as
follows (unless changed by notice as hereinaftevided):

(@) to the Agency, if addressed to Executive Directdalifornia Housing
Finance Agency, 1415 L Street, Suite 500, Sacrame@f 95814, with a second copy
addressed to the Director of Financing, at the sathaeess;

(b) to the Trustee, if addressed to it at a corporaist toffice, or to any
successor Trustee, if addressed to it at a cogptmadt office.

All documents received by the Trustee under theviprans of this Exhibit B or
photographic copies thereof, shall be retainedtsnpbssession until this Exhibit B shall be
released under the provisions of Section 1101isfEkhibit B, subject at all reasonable times to
the inspection of the Agency, any agency or offafethe State, any Bondowner, and the agents
and representatives thereof.

Section 1203 Parties and Bondowners Alone Have Rights Under rinde.

Except as herein otherwise expressly provided,ingtim this Exhibit B expressed or implied is
intended or shall be construed to confer upon arggm, firm or corporation other than the
parties hereto and the owners of the Bonds issueéruthe provisions of this Exhibit B any
right, remedy or claim, legal or equitable, undeby reason of this Exhibit B or any provisions
hereof, this Exhibit B and all its provisions beimjended to be and being for the sole and
exclusive benefit of the parties hereto and the eaiirom time to time of the Bonds issued
hereunder.

Section 1204 Effect of Partial Invalidity. In case any one or more of the
provisions of this Exhibit B or of the Bonds sHhalf any reason be held to be illegal or invalid,
such illegality or invalidity shall not affect ammgher provision of this Exhibit B or of the Bonds,
but this Exhibit B and the Bonds shall be constraad enforced as if such illegal or invalid
provision had not been contained therein. In casg covenant, stipulation, obligation or
agreement contained in the Bonds or in this ExiBbghall for any reason be held to be in
violation of law, then such covenant, stipulatiobligation or agreement shall be deemed to be
the covenant, stipulation, obligation or agreenwdrthe Agency to the full extent permitted by
law.

Section 1205.Substitute for Mailing. In case, by reason of the suspension of
regular mail service as a result of a strike, wet&ppage or similar activity, it shall be
impractical to mail notice of any event to Bondowsehen such notice is required to be given
pursuant to any provision of this Exhibit B, anymrmar of giving notice as shall be satisfactory
to the Trustee and the Agency shall be deemed #odéficient giving of such notice.

Section 1206 Headings, Table of Contents and Notes for ConverieQnly.
Any heading preceding the text of the several lagihereof and any table of contents or
marginal notes appended to copies hereof shalble¢ysor convenience of reference and shall
not constitute a part of this Exhibit B, nor sttaky affect its meaning, construction or effect.
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Section 1207 Payment Due or Acts to be Performed on Weekends$lahdays.

If the date for making any payment of principalpsemium, if any, or interest or the last date
for performance of any act or the exercising of aght, as provided in this Exhibit B, shall be

a legal holiday or a day on which banking inst@gas in the city where the Trustee is located,
are authorized by law to remain closed, such paymay be made or act performed or right
exercised on the next succeeding day not a ledalayoor not a day on which such banking

institutions are authorized by law to remain clgsedless otherwise provided in a Series
Indenture, with the same force and effect as ifedon the nominal date provided in this

Exhibit B.

Section 1208 Agency Request or Direction of Authorized Officér.connection
with any Agency Request or direction of an AuthedzOfficer delivered hereunder, if such
Agency Request or direction involves a calculaiionvhich the outstanding principal balance
of Mortgage Loans or Mortgage-Backed Securitielievant, then such Agency Request shall
include the amount of the outstanding principalabaé of Mortgage Loans and Mortgage-
Backed Securities, as of the relevant date.

Section 1209 Notice to Rating AgenciesThe Agency shall give notice to each
Rating Agency prior to the occurrence of any of fllowing thirty days prior to the
occurrence thereof (or such lesser period of timmay be acceptable to each Rating Agency),
with a copy of the relevant documentation:

(@) the issuance of Additional Bonds;
(b)  the effective date of a Supplemental Indenture 8ei@es Indenture; and

(© the resignation or removal of the Trustee or theoagment of a successor
Trustee.

[end of Exhibit B]
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